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Columbia Yukon Explorations Inc.
(the “Company”)

INDEX

Of documents furnished to the Securities and Exchange Commission (the “Commission™) to
obtain an exemption from registrations under Rule 12g3-2(b) of the Securities Exchange Act,
1934

YOLUME 1

A. DOCUMENTS WHICH THE COMPANY IS REQUIRED TO MAKE PUBLIC
PURSUANT TO THE LAWS OF THE PROVINCE OF BRITISH COLUMBIA.

1. Certificate of Incorporation

2. Memorandum and Altered Memorandum

3. Articles

4. Register of Directors

5. Minutes of Every General Meeting of the Company

6. Documents filed with the Registrar of Companies for British Columbia (the
“Registrar’™)

7. Certificate of Name Change

8. Written contracts under which the Company has allotted any shares for a
consideration other than cash, being share purchase warrants dated December 30,
2003 with respect to the issuance of up to 985,224 Units in the capital of the
Company at a deemed price of $2.70 per share and incentive stock option
certificates for the purchase of up to 210,000 shares, in the aggregate.

9. Audited financial statements as at April 30, 2002

10. Audited financial statements as at April 30, 2003

11. Offering Memorandum dated December 1, 2003

12. Notice of Annual General Meeting, Information Circular and Instrument of
Proxy for the Annual General Meeting held on September 24, 2003

13. Annual Information Form dated November 25, 2003

14. Notice of Annual General Meeting, Information Circular and Instrument of
Proxy for the Annual General Meeting held on September 30, 2002
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(the “Company”™)

B. DOCUMENTS WHICH THE COMPANY HAS FILED WITH THE TSX
VENTURE EXCHANGE (THE “EXCHANGE”) AND WHICH THE EXCHANGE
HAS MADE PUBLIC SINCE THE BEGINNING OF THE COMPANY’S
LISTINGS ON THE EXCHANGE

L.

2.

Press Releases dated from April 1, 2003 until January 13, 2004

Quarterly Reports

C. DOCUMENTS WHICH THE COMPANY HAS DISTRIBUTED TO ITS
SECURITY HOLDERS

1.

2.

Audited financial statements as at April 30, 2002
Unaudited financial statements as at July 31, 2002
Unaudited financial statements as at October 31, 2002
Unaudited financial statements as at January 31, 2003
Audited financial statements as at April 30, 2003
Unaudited financial statements as at July 31, 2003
Unaudited financial statements as at October 31, 2003

Notice of Annual General Meeting, Information Circular and Instrument of
Proxy for the Annual General Meeting held on September 24, 2003

Notice of Annual General Meeting, Information Circular and Instrument of
Proxy for the Annual General Meeting held on September 30, 2002

D. LISTS REQUIRED TO BE FILED INCOMPLIANCE WITH RULE 12g3-2(b)

1.

Rule 12¢3-2(b) list of documents to be filed by the Company with the Registrar
of Companies, the TSX Venture Exchange, its shareholders, and the British
Columbia Securities Commission

Rule 12g3-2(b) list showing the number of United States resident shareholders,
number of shares held by them and the percentage of class.
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BRITISH
COLUMBIA

CERTIFICATE
OF
CONTINUATION

COMPANY ACT

I Hereby Certify that COLUMBIA YUKON EXPLORATIONS INC., which was incorporated
under the laws of Alberta, and duly registered as an extraprovincial company under the laws of
British Columbia under certificate number A-40881, has this day been granted a Certificate of
Continuation under the Company Act

Issued under my hand at Victoria, British Columbia
on March 18, 1999

purll

JOHN S. POWELL

Registrar of Companies
PROVINCE OF BRITISH COLUMBIA
CANADA




Mailing Address:
P10 Box 3431 Stn Prov Govt INSTRUMENT OF CONTINUATION
& CB RrrlSH Location: (Section 36 ComPANY ACT)

OLUMBV\ \Zﬂngt;g:Oés 940 Blanshard Street FORM 23

AN
‘ ' Ministry of Finance Telephone: Freedom of Information and Protection of Privacy Act
and Corporate Relations  (250) 356-8649 The personal information requested on this form is made available to
Corporate and Personal 356-8654 tl:l;:e pulti:lic under the :futt:oﬁtry"f of the Company Act, Questions about
istri 356-8651 8 collection or use is information can be directed to the
Property Registries 6-865 Administrative Analyst, Corporate and Personal Property Registries at
(250) 356-0944, PO Box 9431 St Prov Gowt, Victeria BC  V8W 9v3.

1. Full name of corporation

COLUMBIA YUKON EXPLORATIONS INC.

2. Date of incorporation or amalgamation 3. Current jurisdiction of incorporation

May 3, 1984 Alberta

4. List the charter documents of the corparation — Attach copies, verified by the proper government authority in the company's current
Jjurisdiction. Please refer to instructions for definition and requirements for verifying charter documents.

DATE OF DOCUMENT NATURE OF DOCUMENT
May 1, 1984 Articles of Incorporation
May 3, 1984 Certificate of Incorporation
July 31, 1887 Articles of Amendment .
July 12, 1893 Articles of Amendment
July 19, 1896 Articles of Amendment

‘arch 25, 1998 1 Certificate of Amendment

l October 23, 1998 Certificate of Amendment and Registration of Restated Articles

5. Full names and residential addresses of all directors of the corporation

LAST NAME FIRST NAME AND INITIALS (IF ANY)  RESIDENTIAL ADDRESS cTy PROV.  POSTAL CODE
Mason Douglas L. 450 - 999 West Hastings Street Vancouver B.C. VBC 2W2
Ainsworth Benjamin 525, 890 West Pender Street Vancouver B.C. V6C 1J8
| Evans— Daniel B T 450 - 996 West Hastings Street ‘Vancouver B.C. VBC 2W2
Eichenauer John B. 1728 Spruce Street Boulder Co. 80302
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6. Full names and residential addresses of all officers of the corporation

LAST NAME FIRST NAME AND INITIALS {IF ANY) _ OFFICE HELD RESIDENTIAL ADDRESS cITY PROV__ POSTAL CODE
Mason Douglas L. President 450 - 999 West Hastings St, | Vancouver | B.C. VEC 2W2
6 “Ainsworth Benjamin Vice President, | 525 - 7§9 West Pender St. Vancouver | B.C. VEC 1J9
| Exploration
Williams Kathryn E. Secretary 402 - 1859 Spyglass Place Vancouver | B.C. V5Z 4K6

7. 1s the corporaticn a reporting company as defined by the British Columbia Company Act? (See Definitions)

ves [ no

8. The corporation hereby adopts the memorandum and articles drawn pursuant to the British Columbia Company Act.

These are appended hereto as schedules 1 and 2 and initialled for identification by an officer or director.

WITNESS

In witness whereof, the,se
sxGNATUR;JF DIRECTOR &R

OATE SIGNED

N

£ mE TN
o —

VIR

AFFIDAVIT

NAME OF CORPORATION

COLUI\gBIA YUKON EXPLORATIONS INC.

: \ -~
//?{ \E : , solemnly declare that the information gontain
NAME OF DIRECTOR OR OFFICER (must be same person who sngned above)

(hlS statement is true and correct and | make this solemn declaration conscientiously believing it to be tru
it is of the same force and effect as if made under oath and by virtue of the Canada Evide

1 Nr'cfl/ )

Declared before me

this NP

igeNE

at  Vancouve

r

day of

JANUARY

19 99

Declared before a notary public or Commissioner for Oaths and Affidavits

NAME OF NOTARY PUBLIC OR COMMISSIONER

SIGNATURE QF NOAARY,

IC OR CC

ISSIONER

st

ADDRESS OF NOTARY PUBLIC OR COMMISSIONER

/"

1=

FIN 796 Rev. 37/5/9

IRENE WINEL
Barrister & Solicitor
1100 - SKSNDUNS\&UIR

OUVER, B.C.
V6C 3K4




SCHEDULE A
. : PROVINCE OF BRITISH COLUMBIA
COMPANY ACT
MEMORANDUM OF
COLUMBIA YUKON EXPLORATIONS INC.
I wish to be formed into a company with limited liability under the Comparty Act in pursuance of this
Memorandum.
1 The name of the company is “COLUMBIA YUKON EXPLORATIONS INC.”.
2. The authorized capital of the company consists of TWO HUNDRED MILLION
(200,000,000) shares divided into: L
a) 100,000,000 Common shares without par value; and
b) 100,000,000 Preferred shares without par value.
. 3. The special rights and restrictions attached to the shares of the company shall be set out

in the Articles of the company.
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SCHEDULE B
ARTICLES
of

COLUMBIA YUKON EXPLORATIONS INC.

TABLE OF CONTENTS
PART ARTICLE SUBJECT
1 INTERPRETATION
1.1 i Definitions
1.2 References to Writing
1.3 Included Meanings
1.4 Definitions Same as Company Act
15 Interpretation Act Rules of Construction
Apply
2 SHARES
2.1 Form of Certificate
22 Entitlement of Joint Owners to Certificate
23 Certificate for Redeemable Shares
2.4 Delivery of Certificates
2.5 Mechanically Reproduced Signatures
2.6 Recognition of Trusts
3 ISSUE OF SHARES
3.1 Directors Authorized
32 Commussions and Brokerage
4 SHARE REGISTERS
' 4T - “Branch Registers of Members —— "~ ~ "
5 TRANSFER
OF SHARES
5.1 Directors' Consent Required
52 Transfer of Shares
53 Execution of Instrument of Transfer
54 Enquiry as to Title not Required
5.5 ' Submission of Instruments of Transfer
5.6 Transfer Fee
6 ALTERATION OF
CAPITAL
6.1 Increase of Authorized Capital by Ordinary
Resolution
6.2 New Shares Subject to Articles
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PART

10

ARTICLE

PURCHASE AND
REDEMPTION OF
SHARES

7.1

72

BORROWING POWERS
8.1
8.2
8.3
8.4

GENERAL MEETINGS
9.1
9.2
93
9.4

9.5

PROCEEDINGS AT
GENERAL MEETINGS
10.1

10.2

10.3

10.4

10.5

SUBJECT

Company Authorized to Purchase its Shares
Partial Redemption of Shares

Powers of Directors

Features of Debt Obligations

Branch Register of Debentureholders
Mechanically Reproduced Signatures

Extraordinary General Meetings

Calling of Extraordinary General Meetings
Notice of General Meeting .
Postponement of Meeting Following
Advance

Notice

Notice of General Meeting at which
Document to be Considered

Special Business
Requirement for Quorum
Quorum

Lack of Quorum

~ Chairman

11
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106
10.7

10.8

10.9

10.10
10.11
10.12
10.13
10.14
10.15

VOTES OF MEMBERS
11.1
11.2
11.3

Alternate Chairman
Solicitor as Chairman
Adjournments
Resolutions Need Not be Seconded
Decisions by Show of Hands or Poll
Casting Vote

Chairman to Determine Disputes
Polls

Casting of Votes

Ordinary Resolution Sufficient

Number of Votes Per Share or Member
Representative of Corporate Member
Corporate Member May Appoint
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PART

12

13

14

16
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11.4
11.5
11.6
11.7
11.8
11.9
11.10
11.11
11.12

CLASS AND
SERIES MEETINGS
12.1

DIRECTORS
13.1
13.2
13.3

ELECTION AND
REMOVAL OF
DIRECTORS

14.1

142

143

14.4

14.5
14.6 and 14.7

148
14.10

14.11, 14.12 and 14.13

POWERS AND DUTIES
OF DIRECTORS

15.1

15.2

DISCLOSURE
OF INTEREST
OF DIRECTORS
16.1

16.2

SUBJECT

Proxyholder

Votes by Joint Holders

Votes by Committee for a Member
Committee May Appoint Proxyholder
Appointment of Proxyholders
Execution of Form of Proxy

Deposit

Chairman to Determine Validity
Form of Proxy

Revocation of Proxy

General Meeting Provisions Apply

First and Succeeding Directors
Remuneration and Expenses of Dxrectors
Qualification of Directors ~

Election at Annual General Meetings
Eligibility of Retiring Directors
Continuance of Directors

Election of Less than Fixed Number of
Directors

Nomination of Election of Directors
Filing a Casual Vacancy

Additional Directors

Rotating Board
Alternate Director - -
Termination/Removal of Directorship

Management of Affairs and Business
Appointment of Attorney

Quorum re Proposed Contract
Director May Hold Office or Place of Profit
with Company
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PART ARTICLE SUBJECT

16.3 Director Acting in professional Capacity

16.4 Director Receiving Remuneration from
Other Interests
17 PROCEEDINGS OF
DIRECTORS
17.1 Chairman and Alternate
17.2 Meetings - Procedure
17.3 Meetings by Conference Telephone
17.4 Notice of Meeting
17.5 Waiver of Notice of Meetings
176 . Quorum
17.7 Continuing Directors May Act During
Vacancy
17.8 Validity of Acts of Dlrectors
17.9 Resolution in Writing
18. EXECUTIVE AND o
OTHER COMMITTEES
18.1 Appointment of Executive Committee
18.2 Appointment of Committees
183 - Procedure at Meetings
19 OFFICERS
19.1 President and Secretary Required
192 Qualification, Remuneration and Duties of
Officers
20 INDEMNITY AND
PROTECTION OF
DIRECTORS,
7 TAND EMPLOYEES @ o
20.1 Indemnification of Directors - T
20.2 Indemnification of Officers, Employees and
Agents
20.3 Indemnification not Invalidated by
Non-compliance
20.4 : Insurance
21 DIVIDENDS AND
RESERVES
21.1 Declaration of Dividends
212 Date for Payment
213 Proportionate to Number of Shares Held
- 21.4 Reserves -
21.5 Receipts from Joint Holders
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24.1
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REPRODUCTION
OF SIGNATURES

25.1
25.2

SUBJECT

No Interest on Dividends
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PROVINCE OF BRITISH COLUMBIA
COMPANY ACT
ARTICLES
OF

COLUMBIA YUKON EXPLORATIONS INC.

PART 1
INTERPRETATION

1.1.  In these articles, unless there is something in the subject or context inconsistent
therewith: "Board", "Board of Directors" and "directors" mean the directors or sole
director of the company for the time being.

“company" means the company named at the head of these articles.

"Company Act" means the Company Act of the Province of British Columbia as
from time to time enacted and all amendments thereto and includes the regulations made
pursuant thereto. o

"registered owner" or "registered holder" when used with respect to a share in the
authorized capital of the company means the person registered in the register of members
in respect of such share.

"solicitor of the company” means any partner, associate or articled student of the
law firm retained by the company in respect of the matter in connection with which the
term is used.

1.2.  References in these articles to writing shall be construed as including references to
printing, lithography, typewriting, photography and other modes of representing or
reproducing words in a visible form.
1.3.  Words in these articles importing the singular include the plural, and vice versa,
and words importing a male person include a female person and a corporation.

1.4, Unless defined in these articles, any words or phrases defined in the Company Act
shall, if not inconsistent with the subject or context, bear the same meaning when used in

these articles.

1.5.  The rules of construction contained in the /nterpretation Act of the Province of
British Columbia shall apply, mutatis mutandis, to the interpretation of these articles.

D2792.44L [001]
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PART 2
SHARES AND SHARE CERTIFICATES

2.1.  Subject to the requirements of the Company Act, every share certificate issued by
the company shall be in such form as the directors approve.

2.2. Inrespect of shares held jointly by several persons, the company shall not be bound
to issue more than one certificate, and delivery of a certificate for such shares to one of
several joint registered holders or to his duly authorized agent shall be sufficient delivery
to all.

2.3. The company shall not be bound to issue certificates representing redeemable
shares if such shares are to be redeemed within one month of the date on which they were
allotted.

2.4,  Any share certificate may be sent through the mail by registered prepaid mail to the
member entitled thereto, and neither the company nor any transfer agent shall be liable for
any loss occasioned to the member owing to any such share certificate so sent being lost in
the mail or stolen. ’

2.5. A share certificate which contains printed or otherwise mechanically reproduced
signatures, as may be permitted by the Company Act, is as valid as if signed manually,
notwithstanding that any person whose signature is so printed or mechanically reproduced
shall have ceased to hold the office that he is stated on such certificate to hold at the date
of the issue of such certificate.

2.6.  Except as required by law, statute or these articles, no person shall be recognized
by the company as holding any share upon any trust, and the company shall not be bound
by or compelled in any way to recognize (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or in any fractional part of a share (except
only as by law, statute or these articles provided or as ordered by a court of competent

jurisdiction) any other rightsTifi réspect of any share except an absolute rightto the éntirety

thereof in its registered holder. , - -

PART 3
ISSUE OF SHARES

3.1.  Subject to the requirements of the Company Act with respect to pro rata offerings
and other-wise and to any direction to the contrary, save for a direction which, at the
discretion of the directors, may not be proceeded with, contained in a resolution passed at
a general meeting authorizing any increase or alteration of capital, the shares shall be
under the control of the directors who may, subject to the rights of the holders of the

shares of the company for the time being outstanding, issue, allot, sell or otherwise - -

dispose of, and grant options on or otherwise deal in, shares authorized but not

" outstanding, and outstanding shares held by the company, at such times, to such persons

D 2792 AAL {001)
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(including directors), in such manner, upon such terms and conditions and at such prices
or for such consideration, as the directors, in their absolute discretion, may determine.

3.2.  Subject to the provisions of the Company Act, the company, or the directors on
behalf of the company, may pay a commission or allow a discount to any person in
consideration of his subscribing or agreeing to subscribe, or procuring or agreeing to
procure subscriptions, whether absolutely or conditionally, for any shares in the company.

i

PART 4
SHARE REGISTERS

4.1.  Subject to the provisions of the Company Act, the company may keep or cause to
be kept within or outside British Columbia by a trust company registered under the
Financial Institutions Act of the Province of Bntish Columbia one or more branch
registers of members.

P

PART 5
TRANSFER OF SHARES

5.1.  Notwithstanding any other provision of these articles, if the company is not one of
(or fails to continue to be one of):

(a) a company which is a reporting company under the Company Act;

(b) a company that has with respect to any of its securities, filed a
prospectus with the British Columbia Securities Commission or any
similar secunties regulatory body within or outside British
Columbia and obtained therefor a receipt or its equivalent;

(c) a company that has been deemed to be a reporting issuer pursuant
to relevant securities legislation in British Columbia; or

(d)  a company that has any of its securities listed for trading on any
stock exchange; - -

then no shares shall be transferred without the previous consent of the directors expressed
by a resolution of the Board and the directors shall not be required to give any reason for
refusing to consent to any proposed transfer. The consent of the Board required by this
article may be in respect of a specific proposed trade or trades or trading generally,
whether or not over a specified period of time, or by specific persons or with such other .
restrictions or requirements as the directors may determine.

5.2.  Subject to the provisions of the memorandum and these articles, any member may
transfer any of his shares by instrument in writing executed by or on behalf of such
member and delivered to the company or its transfer agent. The instrument of transfer of
any share shall be in the form, if any, on the back of the company's share certificates or in
such other form as the directors may from time to time approve. Except to the extent that
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the Company Act may otherwise provide, the transferor shall be deemed to remain the
holder of any share until the name of the transferee is entered in the register of members or
a branch register in respect thereof.

5.3.  The signature of the registered owner of any shares, or of his duly authorized
attorney, upon an authorized instrument of transfer shall constitute a complete and
sufficient authority to the company, its directors, officers and agents to register, in the
name of the transferee as named in the instrument of transfer, the number of shares
specified therein or, if no number is specified, all the shares of the registered owner
represented by share certificates deposited with the instrument of transfer. If no transferee
is named in the instrument of transfer, the instrument of transfer shall constitute a
complete and sufficient authority to the company, its directors, officers and agents to
register, in the name of the person designated in writing by the person depositing the
instrument of transfer with the company, the number of shares specified therein or, if no
number is specified, all the shares of the registered owner represented by share certificates
deposited with the instrument of transfer.

5.4.  Netther the company nor any director, officer or-agent thereof shall be bound to
enquire into the title of the person named in the form of transfer as transferee, or, if no
person is named therein as transferee, of the person designated in writing by the person
depositing the instrument of transfer with the company, or be liable to any claim by the
registered owner or by any intermediate owner or holder of the certificate or of any of the
shares represented, shall confer upon the person in whose name the shares have been
registered a valid title to such shares.

5.5. Every instrument of transfer shall be executed by the transferor, or his duly
authorized attorney, and left at the registered office of the company or at the office of its
transfer agent or registrar for registration together with the share certificate for the shares
to be transferred and such other evidence, if any, as the directors or the transfer agent or
registrar may require to prove the authority of any such attorney, the title of the transferor
or his right to transfer the shares, and the right of the transferee to have the transfer
registered. All instruments of transfer, where the transfer is registered, shall be retained by
the company or its transfer agent or registrar and any instrument of transfer, where the
transfer is not registered, shall be returned to the person depositing the same together with
the share certificate which accompanied the same when tendered for registration.

5.6.  There shall be paid to the company in respect of the registration of any transfer
such sum, if any, as the directors may from time to time determine.

PART 6
ALTERATION OF CAPITAL

6.1. The company may by ordinary resolution filed with the registrar alter its
memorandum to increase the authorized capital of the company by:

D 2792 AAL [001]
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(a) creating shares with par value or shares without par value, or both;

(b)  increasing the number of shares with par value or shares without
par value, or both; or

(c) increasing the par value of a class of shares with par value, if no
shares of that class are issued.

6.2. Any new shares of the company created pursuant to an increase in the authorized
capital of the company shall be subject to the provisions of these articles.

PART 7
PURCHASE AND REDEMPTION OF SHARES

7.1.  Subject to the special rights or restrictions attached to any class or series of shares,
the company may, by a resolution of the directors and in compliance with the Company
Act, purchase any of its shares at the price and upon the terms specified in such resolution.

7.2.  If the company proposes at its option to redeem some but not all of the shares of
any class or series, the directors may by resolution, -subject to the special rights or
restrictions attached to such shares, decide the manner in which the shares to be redeemed
shall be selected.

PART 8
BORROWING POWERS

8.1.  The directors may from time to time authorize the company to:

(a) borrow money in such manner and amount, on such security, from
such sources and upon such terms and conditions as they in their
absolute discretion think fit; '

(b)  issue bonds, debentures, and other debt obligations either outright

e or-as-security for any liability or obligation-of the company or any
other person; and o

() mortgage, charge, whether by way of specific or floating charge, or
give other security on the undertaking, or on the whole or any part
of the property and assets of the company, both present and future.

8.2.  Any bonds, debentures or other debt obligations of the company may be issued at a
discount, premium or otherwise, and with any special privileges as to redemption,
surrender, drawing, allotment of or conversion into or exchange for shares or other
securities, attending and voting at general meetings of the company, appointment of
directors or otherwise and may by their terms be assignable free from any equities between
the company and the person to whom they were issued or any subsequent holder thereof,
all as the directors may determine.

D 1792 AAL [001]
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‘ 8.3. The company may keep or cause to be kept one or more branch registers of its
debenture-holders at such place or places as the directors may from time to time
determine.

84. A bond, debenture or other debt obligation which contains printed or otherwise
mechanically reproduced signatures, as may be permitted by the Company Act, is as valid
as if signed manually notwithstanding that any person whose signature is so printed or
mechanically reproduced shall have ceased to hold the office that he is stated on such
bond, debenture or other debt obligation to hold at the date of the issue thereof.

PART 9
GENERAL MEETINGS

9.1.  Any general meeting other than an annual general meeting is herein referred to as
an extraordinary general meeting.

92. The directors may, whenever they think fit, convene an extraordinary general
meeting for whatever purpose or purposes the directors may determine.

9.3. A notice convening a general meeting specifying the place, the day and the hour of
the meeting, and, in case of special business as defined in article 10.1, the general nature of
. that business, shall be given as provided in the Company Act, to members entitled to
' receive such notice from the company. No notice need be given of business that is not
special business. Accidental omission to give notice of a meeting to, or the non-receipt of

notice of a meeting by, any member shall not invalidate the proceedings at that meeting.

9.4, Where, in accordance with the Company Act, the company has published in
prescribed manner a 56 day advance notice of a general meeting at which directors are to
be elected, the company may, notwithstanding such notice, postpone the general meeting
to a date other than that specified in such notice. In the event of such a postponement, the
. company.shall publish, in the same_manner prescribed for the original notice, a notice of —— .
the postponement of the meeting which notice shall include, if the date to which the
meeting is postponed is known, the same information as is required by the Company Act
to be included in the original notice. If the date to which the meeting is postponed is not
known, the notice of postponement need state only that the meeting is postponed until
further notice, provided however that once such date is known, the company shall publish
a new 56 day notice which shall comply with the Company Act. The date to which any
such meeting is postponed shall be deemed to be the date of the meeting for the purpose
of complying with any time limitations in respect of general meetings prescribed by the
Company Act.

9.5.  Except as otherwise provided by the Company Act, where any special business at a
general meeting includes considering, approving, ratifying, adopting or authorizing any
. document or the execution thereof or the giving of effect thereto, the notice convening the
meeting shall, with respect to such document, be sufficient if it states that a copy of the
document or proposed document is or will be available for inspection by members at the
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registered office or records office of the company or at some other place in British
Columbia designated in the notice during normal business hours up to the date of such
general meeting.

PART 10
PROCEEDINGS AT GENERAL MEETINGS

10.1.  All business shall be deemed special business which is transacted at:

(a) an extraordinary general meeting; and

(b)  an annual general meeting other than the consideration of the
financial statements and of the reports of the directors and the
auditor, fixing or changing the number of directors, the election of
directors, the appointment of the auditor, the fixing of the
remuneration of the auditor and such other business as by these
articles or the Company Act may be transacted at a general meeting
without prior notice thereof being given to the members or any
business which is brought under consideration by the report of the
directors.

10.2 No business, other than the election of the chairman or the adjournment of the
meeting, shall be transacted at any general meeting unless a quorum of members is present
at the commencement of the meeting, but the quorum need not be present throughout the
meeting.

10.3. Subject to article 10.4, a quorum shall be one member, or one proxyholder
representing one or more members, holding not less than one-twentieth of the issued
shares entitled to be voted at the meeting. If there is only one member of the company,
the quorum is one person present and being, or representing by proxy, such member. The
directors, the Secretary or, in his absence, an Assistant Secretary, and the solicitor of the

. —company-shall- be-entitled to attend at any general meeting but-no-such-person—shall be

counted in the quorum or be entitled to vote at any general meeting unless he is_a member
or proxyholder oris otherwise entitled to vote thereat.

10.4. * If within half an hour from the time appointed for a general meeting a quorum is
not present, the meeting, if convened upon the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the next week, at the same
time and place, and, if at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting, the person or persons present and being, or
representing by proxy, a member or members entitled to attend and vote at the meeting
shall be a quorum.

10.5. The Chairman of the Board, if any, or in his absenae the President of the compan};
or in his absence a Vice-President of the company, if any, shall be entitled to preside as
chairman at every general meeting of the company.
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10.6. If none of the persons referred to in article 10.5 is present within fifteen minutes
after the time appointed for holding the meeting or is willing to act as chairman, the
directors present shall choose one of their number or the solicitor of the company to be
chairman or, if all the directors present and the solicitor of the company decline to take the
chair or the directors shall fail to so choose or if no director present, the persons present
and entitled to vote shall choose one of their number to be chairman.

10.7. Notwithstanding articles 10.5 and 10.6, with the consent of the meeting, which
consent may be expressed by the failure of any person present and entitled to vote to
object, the solicitor of the company may act as chairman of the meeting.

10.8. The chairman may and shall, if so directed by the meeting, adjourn the meeting
from time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days or more, notice, but
not the advance notice otherwise required with respect to the election of directors, of the
adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid,
it shall not be necessary to give any notice of an adjourned meeting or of the business to
be transacted at an adjourned meeting.

10.9. No motion proposed at a general meeting need be seconded and the chairman may

“propose or second a motion.

10.10. Subject to the provisions of the Company Act, at any general meeting a resolution
put to the vote of the meeting shall be decided on a show of hands, unless, before or on
the declaration of the result of the show of hands, a poll is directed by the chairman or

demanded by at least one member entitled to vote who is present in person or by proxy.

The chairman shall declare to the meeting the decision on every question in accordance
with the result of the show of hands or the poll, unless the poll is to be taken at some later

_time pursuant to article 10.13, and such decision shall be entered in_the book of

proceedings of the company. A declaration by the chairman that a resolution has been
carried, or carried unanimously, or by a particular majority, or lost or not cafriéd by a
particular majority and an entry to that effect in the book of proceedings of the company
shall be conclusive evidence of the fact, without proof of the number or proportion of the
votes recorded in favour of] or against, that resolution.

10.11. In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll is
demanded shall not be entitled to a casting vote in addition to the vote or votes to which
he may be entitled as a member or proxyholder.

10.12. In the case of any dispute as to the admission or rejection of a vote, whether by
show of hands or on a poll, the chairman shall determine the same, and his determination
made in good faith shall be final and conclusive.
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10.13. No poll may be demanded on the election of a chairman. A poll demanded on a
question of adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken as soon as, in the opinion of the chairman, reasonably convenient, but in no
event later than seven days after the meeting and at such time and place and in such
manner as the chairman of the meeting directs. When the result of a poll indicates that a
particular motion has carried by the requisite majority or failed, that result shall be deemed
to be the result of the meeting at which the poll was demanded, taken at the time of such
meeting, and such result shall be entered in the book of the proceedings of the company,
which entry, following destruction of the ballots cast on the poll, shall be conclusive
evidence of such result. The demand for a poll shall not, unless the chairman so rules,
prevent the continuance of a meeting for the transaction of any business other than the
question on which a poll has been demanded.

10.14 On a poll, a person entitled to cast more than one vote need not, if he votes, use all
his votes or cast all the votes he uses in the same way.

10.15. Unless the Company Act, the memorandum or these articles otherwise provide,
any action to be taken by a resolution of the members-may be taken by an ordinary
resolution.

‘ PART 11
VOTES OF MEMBERS

11.1. Subject to any special voting rights or restrictions attached to any class or series of
shares and the restrictions on joint registered holders of shares, on a show of hands every
member who is present in person at a general meeting and entitled to vote thereat shall
have one vote and on a poll every member shall have one vote for each share of which he
is the registered holder and may exercise such vote either in person or by proxy.

11.2.  Any corporation, not being a subsidiary of the company, which is a member of the
company may by resolution of its directors or other governing body authorize such person
as it thinks fit to act as its representative at any general meeting, class meeting of series
meeting. The person so authorized shall be entitled, subject to producing satisfactory
evidence of his authority as hereinafter provided, to exercise in respect of and at such
meeting the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member or the company personally
present, including, without limitation, the right, unless restricted by such resolution, to
appoint a proxy-holder to represent such corporation, and shall be counted for the purpose
of forming a quorum if present at the meeting. Evidence of the appointment of any such
representative shall be demonstrated by presenting to the chairman of the meeting prior to
commencement of the meeting, a copy of the authorizing resolution certified under seal by
the Secretary of the member corporation and by presenting evidence acceptable to the

chairman of the identify of the person presenting himself as the representative. In the

absence of such evidence, the chairman shall determine whether or not any such person
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shall be entitled to attend and vote at the meeting and such determination made in good
faith shall be final and conclusive.

11.3. A corporation, not being a subsidiary of the company, which is a member of the
company may appoint a proxyholder.

11.4 Where there are joint members registered in respect of any share, any one of the
joint members may vote at any meeting, either personally or by proxy, in respect of the
share as if he were solely entitled to it. If more than one of the joint members is present at
any meeting, personally or by proxy, the joint member present whose name stands first on
the register in respect of the share shall alone be entitled to vote in respect of that share.
Several executors or administrators of a deceased member in whose sole name any share
stands shall, for the purpose of this article, be deemed joint members.

11.5. A member of unsound mind entitled to attend and vote, in respect of whom an
order has been made by any court having jurisdiction, may vote, whether on a show of
hands or on a poll, by his commuttee, curator bomnis, or other person in the nature of a
committee or curator bonis appointed by that court. Evidence of the appointment of any
such committee, curator bonis or other person shall be demonstrated by presenting to the
chairman of the meeting, prior to commencement of the meeting, a notarially certified
copy of the court order by which he was appointed and by presenting evidence acceptable
to the chairman that he is the person named in the order as the appointee. In the absence
of such evidence, the chairman shall determine whether or not any such committee,
curator bonis or other person shall be entitled to attend and vote at the meeting and such
determination made in good faith shall be final and conclusive.

11.6. A committee, curator bonis or other person appointed in respect of 2 member of
unsound mind and entitled to vote as aforesaid may appoint a proxyholder. '

11.7. A member holding more than one share in respect of which he is entitled to vote
shall be entitled to appoint one or more, but not more than five, proxyholders to attend,

act and vote for him on the same occasion. If such a member should appoint more than
one proxyholder for the same occasion he shall specify the number of skarés each
proxyholder shall be entitled to vote. A member may also appoint one or more alternate
proxyholders to act in the place and stead of an absent proxyholder A proxyholder need
not be a member of the company.

11.8. A proxy shall be in writing executed by the member or his attorney duly authorized
in writing, or, where the member is a corporation, by a duly authorized officer, attorney or
representative appointed pursuant to article 11.2, of the corporation, or, where a proxy is
given by a committee, curator bonis or other person appointed by court order on behalf of
a member of unsound mind, by such committee, curator bonis or other- person. A proxy
executed on behalf of a member by his attorney duly authorized in writing or on behalf of
a corporate member by a duly authorized officer or corporate representative or on behalf
of a member of unsound mind by his committee, curator bonis or other person duly
appointed by court order, shall be accompanied by the power of attorney, the document

D 2752 AAL (001}

(10)



®

_ The undersigned, being a member of the above named company, hereby appoints

whereby the officer or corporate representative derives his authority or the court order, as
the case may be, or a notarially certified copy thereof.

11.9. Unless some other time by which proxies must be deposited has been fixed by the
directors, a proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy thereof shall be deposited at the place specified for
that purpose in the notice convening the meeting, not less than 48 hours, excluding
Saturdays and holidays, before the time for holding the meeting or adjourned meeting in
respect of which the person named in the proxy is appointed. In addition to any other
method of depositing proxies provided for in these articles, the directors may from time to
time by resolution make regulations relating to the depositing of proxies at any place or
places and, subject to the Company Act, fixing the time or times for depositing the proxies
preceding the meeting or adjourned meeting specified in the notice calling the meeting,
and providing for particulars of such proxies to be sent to the company or any agent of the
company appointed for the purpose of receiving such particulars, and providing that
proxies so deposited may be acted upon as though the proxies themselves were deposited
as required by this Part, and votes given in accordance with such regulations shall be valid
and shall be counted.

11.10. The chairman of the meeting shall determine whether or not a proxy, deposited for
use at such meeting, which may not strictly comply with the requirements of this Part as to
form, execution, accompanying documentation, time of filing or otherwise shall be valid
for use at such meeting and any such determination made in good faith shall be final and
conclusive. o ' ' ’

11.11. Unless the Company Act or any other statute or law which is applicable to the .
company or to any class or series of its shares requires any other form of proxy, a proxy,
whether for a specified meeting or otherwise, shall be in the form following, but may also
be in any other form that the directors or the chairman of the meeting shall approve:

(Name of Company)

or failing him -

as proxyholder for

the undersigned to attend, act and vote for and on behalf of the undersigned at the general

meeting of the company to be held on the day of

and at any adjournment thereof.

Signed this day of L 19

(Signature of Member).
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11.12. Every proxy may be revoked by an instrument in writing

(a)  executed by the member giving the same or by his attorney
authorized in writing or, where the member is a corporation, by a
duly authorized officer or attorney of the corporation; and

(b)  delivered either to the registered office of the company at any time
up to and including the last business day preceding the day of the
meeting, or any adjournment thereof, at which the proxy is to be
used, or to the chairman of the meeting on the day of the meeting
or any adjournment thereof before any vote in respect of which the
proxy is to be used shall have been taken, or in any other manner
provided by law. The provisions of this article shall apply mutatis

. mutandis to a proxy executed by a corporate representative or by a
committee, curator bonis or other person duly appointed by court
order in respect of & member of unsound mind.

PART 12
CLASS AND SERIES MEETINGS

12.1. In the event of a meeting of the members of any class or series of shares of the
company, the provisions of these articles relating to the call and conduct of and voting at
general meetings shall apply to the extent applicable; provided however that the quorum
for a class or series meeting, unless otherwise specified in the special rights or restrictions
attached to the shares of the class or series, shall be one person holding or representing by
proxy at least one-third of the issued shares of that class or series.

PART 13
DIRECTORS

713.1. The directors, if any, to succeed the first directors shall be elected by the members

entitled to vote on the election of directors. The number of directors, excluding additional
directors, may be fixed or changed from time to time by ordinary resolution, whether
previous notice thereof has been given or not.

13.2. The remuneration of the directors as such mey from time to time be determined by
the directors or, if the directors shall so decide, by the members. Such remuneration may
be in eddition to any salary or other remuneration paid to any officer or employee of the
company as such who is also a director. The directors shall be repaid such reasonable
travelling, hotel and other expenses as they incur in and about the business of the company
and if any director shall perform any professional or other services for the company that in

- the opinion of the directors are outside the ordinary duties of & director or shall otherwise

be specially occupied in or about the Company's business, he may be paid a remuneration
to be fixed by the Board, or, at the option of such director, by the company in general
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meeting, and such remuneration may be either in addition to, or in substitution for any
other remuneration that he may be entitled to receive. The directors on behalf of the
company, unless otherwise determined by ordinary resolution, may pay a gratuity, pension
or allowance on retirement to any director who has held any salaried office or place of
profit with the company or to his spouse or dependants and may make contributions to
any fund and pay premiums for the purchase or provision of any such gratuity, pension or
allowance.

13.3. A director shall not be required to hold a share in the capital of the company as
qualification for his directorship.

, PART 14
ELECTION AND REMOVAL OF DIRECTORS

14.1. At each annual general meeting of the company all the directors shall retire and the
members entitled to vote thereat shall elect a Board of Directors.

-

14.2. A retiring director shall be eligible for re-election.

14.3. Where the company fails to hold an annual general meeting in accordance with the
Company Act, the directors then in office shall be deemed to have been elected or
appointed as directors pursuant to these articles on the last day on which the annual
general meeting could have been held, and they may hold office until other directors are
appointed or elected or until the day on which the next annual general meeting is held.

144, Where the number of directors of the company has been fixed by ordinary
resolution, the Board elected at any annual general meeting shall, if the number of
nominees is sufficient, consist of that number. If the Board elected consists of fewer
directors than the number so fixed, the vacancies remaining on the Board shall be deemed
to be casual vacancies.

14.5 Nominat_ion for the Election of Directors -

(a) Nominations for the election of directors may be made by the board
of directors or by any shareholder entitled to vote for the election
of directors.

(b)  Such nominations must be made by notice in writing to the
Company, delivered or mailed by first-class mail, postage prepaid,
and received by the Secretary not less than 14 days nor more than
50 days prior to any meeting of the shareholders called for the
election of directors.

(c)  Each notice under this Article shall set forth
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(d)

(1) the name, age, business address and residence address of
each nominee proposed in such notice,

3] the principal occupation or employment of such nominee for
the preceding S years,

(3)  the number of shares in the capital of the Company which
are beneficially owned by such nominee, and

4 a declaration by each such nominator and nominee that such
nominee has not been found by a court in Canada or

elsewhere to be of unsound mind and does not have the
status of bankrupt.

The Chairman of the meeting may, in his sole discretion, determine
and declare to the meeting that a nomination was not made in
accordance with the foregoing procedure, and if he should so
determine, he shall so declare to the meeting and the defective
nomination shall be disregarded.

- 14.6. Any casual vacancy occurring in the Board of Directors may be filled by a quorum
of the directors except a vacancy:

(2)

(b)

(©

resulting from an increase in the number or minimum number of
directors,

resulting from a failure by the shareholders to elect the number or
minimum number of directors required by the articles, or

which is filled by the shareholders as provided in Article 14.5.

-~ — ———14-7—Acdirector elected or appointed-to-fill a-vacancy among the directors shall hold

office for the unexpired term of his predecessor.

14.8. Regardless of the number of directors of the company as may have been fixed by
ordinary resolution, between annual general meetings the directors shall have the power to
appoint one or more additional directors but not more than one-third of the number of
directors elected or appointed at the last general meeting.

14.9. Rotating Board:

(2)
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(b) The board of directors shall be divided into 3 classes, as nearly
equal in number as the then total number of directors constituting
the whole board of directors permits, with the term of office of one
class expiring at the annual meeting of shareholders of each year.

(c) At the annual meeting of shareholders held in 1996 directors of the
first class shall be elected to hold office for a term expiring at the
next succeeding annual meeting of shareholders, directors of the
second class shall be elected to hold office for a term expiring at the
second succeeding annual meeting of shareholders and directors of
the third class shall be elected to hold office for a term expiring at
the third succeeding annual meeting of shareholders.

(d) At each annual meeting of shareholders the successors to the class
of directors whose term shall then expire shall be elected to hold
office for a term expiring at the third succeeding annual meeting of
shareholders.

14.10. Any director may by instrument in writing delivered to the company appoint any
person to be his alternate to act in his place at meetings of the directors at which he is not
present unless the directors shall have reasonably disapproved the appointment of such
person as an alternate director and shall have given notice to that effect to the director
appointing the alternate director within a reasonable time after delivery of such instrument
to the company. Every such alternate shall be entitled to notice of meetings of the
directors and to attend and vote as a director at a meeting at which the person appointing
him is not personally present, and, if he is a director, to have a separate vote on behalf of -
the director he is representing in addition to his own vote. A director may at any time by
instrument, telegram, telex or any method of transmitting legibly recorded messages
delivered to the company revoke the appointment of an alternate appointed by him. The
remuneration payable to such an alternate, if any, shall be payable out of the remuneration
of the director appointing him.

(a) The members may only remove a director from office by ordinary
resolution at a special meeting of shareholders at which the holders
of 70% or more of the outstanding shares in the capital of the
company entitled to vote generally for the election of directors are
present in person or represented by proxy.

(b)  No director may be removed from office by an ordinary resolution
of shareholders at a general or special meeting of shareholders at
which at the time the vote on the ordinary resolution takes place the
holders of 70% or more of the outstanding shares in the capital of
the Company entitled to vote generally in the election of directors
are not present in person or represented by proxy.
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(© Where a director is removed from office in accordance with this
section, the shareholders may by ordinary resolution at such special
meeting elect a person to fill the vacancy created by the removal of
such director, failing which it may be filled by the directors.

14.12 A resolution to remove a director from office may not be made at any meeting of
shareholders unless prior notice in writing of the resolution has been given to the
company, delivered or mailed by first-class mail, postage prepaid, and received by the
Secretary of the company not less than 14 days nor more than 50 days prior to such
meeting of shareholders.

14.13 In addition to the applicable provisions of the Company Act, a director ceases to
hold office when he is convicted of an indictable offence and the other directors have
unanimously resolved to remove him.

PART 15
POWERS AND DUTIES OF DIRECTORS
15.1. The directors shall manage or supervise the management of the affairs and business
of the company and shall have the authority to exercise all such powers of the company as
are not, by the Company Act or by the memorandum or these articles, required to be
exercised by the company in general meeting.

15.2. The directors may from time to time, by power of attorney, appoint any person to
be the attorney of the company for such purposes, and with such powers, authorities and
discretion (not exceeding those vested in or exercisable by the directors under these
articles and excepting the powers of the directors relating to the constitution of the Board
and of any of its committees and the appointment or removal of officers and the power to
declare dividends) and for such period, with such remuneration and subject to such
conditions as the directors may think fit, and any such appointment may be made in favour
of any of the directors or any of the -members—-of-the-company or in- favour of any -
company, or of any of the members, directors, nominees or managers of any_campany,
firm or joint venture and any such power of attorney may contain such provisions for the
protection or convenience of persons dealing with such attorney as the directors think fit.
Any such attorney may be authorized by the directors to sub-delegate all or any of the
powers, authorities and discretion for the time being vested in him. :

PART 16
DISCLOSURE OF INTEREST OF DIRECTORS

16.1. A director who is, in any way, directly or indirectly, interested in a proposed
contract or transaction with the company shall be counted in the quorum at any meeting of
the directors at which the proposed contract or transaction is approved.
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16.2. A director may hold any office or place of profit with the company, other than the
office of auditor of the company, in conjunction with his office of director for such period
and on such terms, as to remuneration or otherwise, as the directors may determine and no
director or intended director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or place of profit or as
vendor, purchaser or otherwise, and, subject to compliance with the provisions of the
Company Act, no contract or transaction entered into by or on behalf of the company in
which a director is in any way interested shall be liable to be voided by reason thereof.

16.3. Subject to compliance with the provisions of the Company Act, a director or his
firm may act in a professional capacity for the company and he or his firm shall be entitled
to remuneration for professional services as if he were not a director.

16.4. A director may be or become a director or other officer or employee of, or
otherwise interested in, any other company or firm, whether or not the company is.
interested therein as a shareholder or otherwise, and, subject to compliance with the
provisions of the Company Act, such director shall not be accountable to the company for
any remuneration or other benefits received by him as a director, officer or employee of,
or from his interest in, such other company or firm. -

PART 17
PROCEEDINGS OF DIRECTORS

17.1 The Chairman of the Board, if any, or in his absence, the President shall preside as
chairman at every meeting of the directors, or if there is no Chairman of the Board or
neither the Chairman of the Board nor the President is present within fifteen minutes of the
time appointed for holding the meeting or is willing to act as chairman, or, if the Chairman
of the Board, if any, and the President have advised the Secretary that they will not be
present at the meeting, the directors present shall choose one of their number to be
chairman of the meeting. With the consent of the meeting, the solicitor of the company, if
present, may act as chairman-of-a-meeting-of-the directors. - - —-- oo

17.2. The directors may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions arising at any meeting shall
be decided by a majonty of votes. In case of an equality of votes the chairman shall not
have a second or casting vote. Meetings of the Board held at regular intervals may be
held at such place, at such time and upon such notice, if any, as the Board may by
resolution from time to time determine.

17.3. A director may participate in a meeting of the Board or of any committee of the
directors by means of conference telephones or other communications facilities by means
of which all directors participating in the meeting can hear each other. A director
participating in a meeting in accordance with this article shall be deemed to be present at
the meeting and shall be counted in the quorum therefor and be entitled to speak and vote
thereat. :
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17.4. A director may, and the Secretary or an Assistant Secretary upon request of a
director shall, call a meeting of the Board at any time. Reasonable notice of such meeting
specifying the place, day and hour of such meeting shall be given by mail, postage prepaid,
addressed to each director and alternate director at his address as it appears on the books
of the company or by leaving it at his usual business or residential address or by telephone,
facsimile transmission, electronic mail or any method of transmitting legibly recorded
messages. It shall not be necessary to give notice of a meeting of directors to any director
or alternate director (2) who is at the time not in the Province of British Columbia or (b) if
such meeting is to be held immediately following a general meeting at which such director
shall have been elected or is the meeting of directors at which such director is appointed.

17.5. Any director of the company may file with the Secretary a document executed by
him waiving notice of any past, present or future meeting or meetings of the directors
being, or required to have been, sent to him and may at any time withdraw such waiver
with respect to meetings held thereafter. After filing such waiver with respect to future
meetings and until such waiver is withdrawn, no notice need be given to such director and,
unless the director otherwise requires in writing to the Secretary, to his alternate director
of any meeting of directors, and all meetings of the directors so held shall not be deemed
to have been improperly called or constituted by reason of notice not having been given to
such director or alternate director.

17.6. The quorum necessary for the transaction of the business of the directors may be
fixed by the directors and if not so fixed shall be a majority of the directors holding office
at the time or, if the company shall have only one director, shall be one director.

17.7. The continuing directors may act notwithstanding any vacancy in their body, but if
and so long as their number is reduced below the number, if any, fixed pursuant to these
articles as the necessary quorum of directors, the continuing directors may act for the
purpose of increasing the number of directors to that number, or of summoning a general
meeting of the company, but for no other purpose.

17.8  Subject to the provisions of the Company Act, all acts done by any meeting of the
directors or of a committee of directors, or by any person acting as a director, shall,
notwithstanding that it be afterwards discovered that there was some defect in the
qualification, election or appointment of any such directors or of the members of such
committee or person acting as aforesaid, or that they or any of them were disqualified, be
as valid as if every such person had been duly elected or appointed and was qualified to be
a director.

17.9. A rresolution consented to in writing, whether by document, facsimile transmission,
electronic mail or any method of transmitting legibly recorded messages or other means,
by all of the directors or their alternates shall be as valid and effectual as if it had been
passed at a meeting of the directors duly called and held. Such resolution may be in two
or more counterparts which together shall be deemed to constitute one resolution in
writing. Such resolution shall be filed with the minutes of the proceedings.of the directors

D 2792 AAL [001]

(18)



and shall be effective on the date stated thereon or on the latest date stated on any
counterpart.

PART 18
EXECUTIVE AND OTHER COMMITTEES

18.1. The directors may by resolution appoint an Executive Committee to consist of
such member or members of their body as they think fit, which committee shall have, and
may exercise during the intervals between the meetings of the Board, all the powers vested
in the Board except the power to fill vacancies in the Board, the power to change the
membership of, or fill vacancies in, the Executive Committee or any other committee of
the Board and such other powers, if any, as may be specified in the resolution. The
Executive Committee 'shall keep regular minutes of its business and shall cause them to be
recorded in books kept for that purpose, and shall report the same to the board of
Directors at such times as the Board of Directors may from time to time require. The
Board shall have the power at any time to revoke or override the authority given to or acts
proposed by the Executive Commuttee, except as to acts done before such revocation or
overriding, and to terminate the appointment or change thé membership of such committee
and to fill vacancies in it. The Executive Committee may make rules for the conduct of its
business and may appoint such assistants as it may deem necessary. The quorum
necessary for the transaction of business of the Executive Commuttee shall be a majority of
its members. :

18.2. The directors may by resolution appoint one or more committees consisting of
such member or members of their body as they think fit and may delegate to any such
committee between meetings of the Board such powers of the Board (except the power to
fill vacancies in the Board, the power to change the membership of or fill vacancies in any
committee of the Board and the power to appoint or remove officers appointed by the
Board) subject to such conditions as may be prescribed in such resolution. All committees

-so appointed shall keep regular minutes of their business and shall cause them to be

recorded in books -kept for-that-purpose, and shall report the same to-the-Board—of

Directors at such times as the Board of Directors may from time to time require. The
directors shall have the power at any time to revoke or override any authority given to or
acts proposed by any such committee, except as to acts done before such revocation or
overriding, and to terminate the appointment or change the membership of a committee
and to fill vacancies in it. Committees may make rules for the conduct of their business
and may appoint such assistants as they may deem necessary. The quorum necessary for
the transaction of business of any such committee shall be a majority of its members.

18.3. The Executive Committee and any other committee may meet and adjourn as it .

thinks proper. Questions arising at any meeting shall be determined by a majority of votes
of the members of the committee present and, in the case of an equality of votes, the
chairman shall not have a second or casting vote. A resolution approved in writing by all
the members of the Executive Committee or any other committee shall be as valid and
effective as if it had been passed at a meeting of such committee duly called and

D 2792 AAL [001]

(19)




o

constituted. Such resolution may be in two or more counterparts which together shall be
deemed to constitute one resolution in writing. Such resolution shall be filed with the
minutes of the proceedings of the committee and shall be effective on the date stated
thereon or on the latest date stated on any counterpart.

PART 19
OFFICERS

19.1. The directors shall, from time to time, appoint a President and a Secretary and
such other officers, if any, as the directors shall determine and the directors may, at any
time terminate any such appointment. No officer shall be appointed unless he is qualified
in accordance with the provisions of the Company Act.

19.2. One person may hold more than one of such offices except that the offices of
President and Secretary must be held by different persons unless the company has only one
member. Any person appointed as the Chairman of the Board or the President shall be a
director. The other officers need not be directors. The remuneration of the officers of the
company as such and the terms and conditions of their-tenure of office or employment
shall from time to time be determined by the directors. Such remuneration may be by way
of salary, fees, wages, commission or participation in profits or any other means or all of
these modes and an officer may, in addition to such remuneration, be entitled to receive,
after he ceases to hold such office or leaves the employment of the company, a pensioner
gratuity. The directors may decide what functions and duties each officer shall perform
and may entrust to and confer upon him any of the powers exercisable by them upon such
terms and conditions and with such restrictions as they think fit and may from time to time
revoke, withdraw, alter or vary all or any of such functions, duties and powers.
Notwithstanding the foregoing, the Secretary shall, inter alia, perform the functions of the
Secretary specified in the Company Act.

PART 20 IR
INDEMNITY AND PROTECTION OF - -
DIRECTORS, OFFICERS AND EMPLOYEES

20.1. Subject to the provisions of the Company Act, the directors shall cause the
company to indemnify a director or former director of the Company and the directors may
cause the company to indemnify a director or former director of a company of which the
company is or was a shareholder, and in either case the heirs and personal representatives
of any such person, against all costs, charges and expenses, including an amount paid to
settle an action or satisfy a judgement, actually and reasonably incurred by him or them
including an amount paid to settle an action or satisfy a judgement in a civil, criminal or
administrative action or proceeding to which he is or they are made a party by reason of
his being or having been a director of the company or a director of such company,
including any action brought by the company or any such company. Each director of the
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company on being elected or appointed shall be deemed to have contracted with the
company on the terms of the foregoing indemnity.

20.2. Subject to the provisions of the Company Act, the directors may cause the
company to indemnify any officer, employee or agent of the company or of a company of
which the company is or was a shareholder (notwithstanding that he is also a director),
and his heirs and personal representatives, against all costs, charges and expenses
whatsoever incurred by him or them and resulting from his acting as an officer, employee
or agent of the company or such company. In addition, the company shall indemnify the
Secretary or an Assistant Secretary of the company (if he shall not be a full time employee
of the company and notwithstanding that he is also a director), and his heirs and legal
representatives against all costs, charges and expenses whatsoever incurred by him or
them and arising out of the functions assigned to the Secretary by the Company Act and
each such Secretary and Assistant Secretary shall on being appointed be deemed to have
contracted with the company on the terms of the foregoing indemnity.

20.3. The failure of a director or officer of the company to comply with the provisions of
the Company Act or of the memorandum or these articles shall not invalidate any
indemnity to which he is entitled under this Part.

20.4. The directors may cause the company to purchase and maintain insurance for the
benefit of any person who is or was serving as a director, officer, employee or agent of the
company or as a director, officer, employee or agent of any company of which the
company is or was a shareholder, and his heirs or personal representatives, against any
liability incurred by him as a director, officer, employee or agent, as the case may be.

PART 21
DIVIDENDS AND RESERVE

21.1 The directors may fronmr time~to time declare ‘and "authorize™ payment of sucH =~
dividends, if any, as they may deem advisable and need not give notice of such declaration
to any member. No dividend shall be paid otherwise than out of funds or assets properly
available for the payment of dividends and a declaration by the directors as to the amount
of such funds-or assets available for dividends shall be conclusive. The company may pay
any such dividend wholly or in part by the distribution of specific assets and in particular
by paid up shares, bonds, debentures or other securities of the company or any other
company or in any one or more such ways as may be authorized by the company or the
directors. Where any difficulty arises with regard to such a distribution, the directors may
settle the same as they think expedient, and in particular may fix the value for distribution
of such specific assets or any part thereof, and may determine that cash payments, in
substitution for all or any part of the specific assets to which any members may otherwise
be entitled, shall be made to any members on the basis of the value so fixed in order to
adjust the right of all parties and may vest any such specific assets in trustees for the
persons entitled to the dividend as may seem expedient to the directors.
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21.2. Any dividend declared on shares of any class by the directors may be made payable
on such date as is fixed by the directors.

21.3. Subject to the rights of members, if any, holding shares with specific rights as to
dividends, all dividends on shares of any class shall be declared and paid according to the
number of such shares held.

21.4. The directors may, before declaring any dividend, set aside out of funds properly
available for the payment of dividends such sums as they think proper as a reserve or
reserves, which shall, at the discretion of the directors, be applicable for meeting
contingencies, or for equalizing dividends, or for any other purpose to which such funds of
the company may be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the company or be invested in such
investments as the directors may from time to time think fit. The directors may also,
without placing the same in reserve, carry forward such funds as they consider prudent not
to divide.

21.5. If several persons are registered as joint holders of @ny share, any one of them may
give an effective receipt for any dividend, bonus or other monies payable in respect of the

share.

21.6. No dividend shall bear interest against the company. Where the dividend to which

a member is entitled includes a fraction of a cent, such fraction shall be disregarded in

making payment thereof and such payment shall be deemed to be payment in full.

21.7. Any dividend, bonus or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of the
holder, or in the case of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members, or to such person and to such
address as the holder or joint holders may direct in writing. Every such cheque or warrant

- shall be_made payable-to.-the order of the person to-whom it is sent. The mailing of such

cheque or warrant shall, to the extent of the sum represented thereby, plus the gmount of
any tax required by law to be deducted, discharge all liability for the dividend, unless such
cheque or warrant shall not be paid on presentation or the amount of tax so deducted shall
not be paid to the appropriate taxing authority.

21.8 Notwithstanding anything contained in these articles, the directors may from time
to time capitalize any undistributed surplus on hand of the company and may from time to

time issue as fully paid and non-assessable any unissued shares, or any bonds, debentures

or debt obligations of the company as dividend representing such undistrnibuted surplus on
hand or any part thereof.
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PART 22
ACCOUNTING RECORDS

22.1 The company shall cause to be kept proper books of account and accounting
records in respect of all financial and other transactions of the company in order properly
to record the financial affairs and condition of the company and to comply with the
Company Act.

22.2  Unless the directors determine otherwise, or unless otherwise determined by an
ordinary resolution, no member of the company shall be entitled to inspect the accounting
records of the company.

PART 23
NOTICES

23.1 A notice, statement or report may be given or delivered by the company to any

member either by delivery to him personally or by sending it by mail to him to his address
as recorded in the register of members. Where a notice;-statement or report is sent by
mail, service or delivery of the notice, statement or report shall be deemed to be effected
by properly addressing, preparing and mailing the notice, statement or report and to have
been given on the day, Saturdays and holidays excepted, following the date of mailing. A
certificate, signed by the Secretary or other officer of the company or of any other
company acting in that behalf for the company, stating that the letter, envelope or wrapper
containing the notice, statement or report was so addressed, prepaid and mailed shall-be
conclusive evidence thereof.

23.2 A notice, statement or report may be given or delivered by the company to the
joint holders of a share by giving the notice to the joint holder first named in the register of
members in respect of the share.

23.3 A notice, statement Qr_r_epo_r,n ‘may be given or delivered by the company to. the .

persons entitled to a share in consequence of the death, bankruptcy or incapacity of a
member by sending it by mail, prepaid, addressed to them by name or by the title of
representatives of the deceased or incapacitated person or trustee of the bankrupt, or by
any like description, at the address, if any supplied to the company for such purpose by the
persons claiming to be so entitled, or, until such address has been so supplied, by giving
the notice in a manner in which the same might have been given if the death, bankruptcy or
incapacity had not occurred.
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23.4 Notice of every general meeting or meeting of members holding shares of a
particular class or series shall be given in a manner hereinbefore authorized to every
member holding, at the time of the issue of the notice or the date fixed for determining the
members entitled to such notice, whichever is the earlier, shares which confer the right to
notice of and to attend and vote at any such meeting. No other person except the auditor
of the company and the directors of the company shall be entitled to receive notice of any
such meeting.

PART 24
SEAL

24.1 The directors may provide a seal for the company and, if they do so, shall provide
for the safe custody of the seal which shall not be affixed to any instrument except in the
presence of the following persons, namely:

(a) any two directors; or

()] one of the Chairman of the Board, the President, the Managing
Director, a director and a Vice-President together with one of the
Secretary, the Treasurer, the Secretary-Treasurer, an Assistant
Secretary, and Assistant Treasurer and an Assistant Secretary-
Treasurer; or

(©) if the company shall have only one member, the President or the
Secretary; or

(d) such person or persons as the directors may from time to time by
resolution appoint, and the said directors, officers, person or
persons in whose presence the seal is so affixed to an instrument
shall sign such instrument. For the purpose of certifying under seal
true copies of any document or resolution, the seal may be affixed
in the presence of any one director or officer. Any document to
which the seal of the company is affixed in accordance with the
provisions of this article shall be deemed for all purposes to be a

. valid and binding obligation of the company in-accordance-with its

terms. - -

24.2 To enable the seal of the company to be affixed to any bonds, debentures, share
certificates, or other securities of the company, whether in definitive or interim form, on
which facsimiles of any of the signatures of the directors or officers of the company are,
in accordance with the Company Act or these articles, printed or otherwise mechanically
reproduced, there may be delivered to the firm or person employed to engrave, lithograph
or print such definitive or interim bonds, debentures, share certificates or other securities
one or more unmounted dies reproducing the company's seal and the Chairman of the
Board, the President, the Managing Director or a Vice-President and the Secretary,
Treasurer, Secretary-Treasurer, an Assistant Secretary, an Assistant Treasurer or an
Assistant Secretary-Treasurer may by a document authorize such firm or person to cause
the company's seal to be affixed to such definitive or interim bonds, debentures, share
certificates or other securities by the use of such dies. Bonds, debentures, share

D 2792 AAL (001]

(24)




@)

certificates or other securities to which the company's seal has been so affixed shall for all
purposes be deemed to be under and to bear the company's seal lawfully affixed thereto.

PART 25
MECHANICAL REPRODUCTION OF SIGNATURES

25.1 The signature of any officer, director, registrar, branch registrar, transfer agent or
branch agent of the company, unless otherwise required by the Comparny Act or by these
articles, may, if authorized by the directors, be printed, lithographed, engraved or
otherwise mechanically reproduced upon all instruments executed or issued by the
company or any officer thereof. Any instrument on which the signature of any such
person is so reproduced shall be deemed to have been manually signed by such person
whose signature is so reproduced and shall be as valid to all intents and purposes as if such
instrument had been signed manually, and notwithstanding that the person whose signature
is so reproduced may have ceased to hold the office that he is stated on such instrument to
hold at the date of the delivery or issue of such instrument.

252 The term "instrument" as used in article 25.1,-shall include deeds, mortgages,
hypothecs, charges, conveyances, transfers and assignments of property, real or personal,
agreements, releases, receipts and discharges for the payment of money or other
obligations, shares and share warrants of the company, bonds debentures and other debt
obligations of the company, and all paper wntmgs

PART 26
SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO
THE COMMON SHARES

The Common shares shall confer on the holders thereof and shall be subject to the
following special rights and restrictions:

'26.1 The holders of the Common shares are entitled to recexve l’lOthE of and attend all o

meetings of the members of the company and to cast one vote for each share held, except
meetings to which only holders of specified class of shares are entitled to vote.

26.2  The holders of the Common shares shall be entitled to receive dividends, as and
when declared by the Directors in their absolute discretion from time to time.

26.3 Inthe event of the liquidation, dissolution or winding-up of the company or other
distribution of assets of the company amount its members for the purpose of winding-up
its affairs or upon a reduction of capital, the holders of the Common shares shall be
entitled to receive the remaining property of the company.
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PART 27
SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO
THE PREFERRED SHARES

The Preferred shares shall confer on the holders thereof and shall be subject to the
following special rights and restrictions: _

27.1 DIRECTORS’ RIGHT TO ISSUE IN ONE OR MORE SERIES

The Preferred shares may at any time, or from time to time, be issued in one or more
series, each series to consist of such number of shares as may, before the issue thereof, be
determined by resolution of the Directors of the company;

272 DIRECTORS’ RIGHT TO FIX TERMS OF EACH SERIES

The Directors of the company shall, by resolution, fix from time to time before the issue
thereof the designation, price, restrictions, conditions and limitations attaching to the
Preferred shares of each series including, without kmiting the generality of the foregoing,
the rate or amount of dividends or the method of calculating dividends, the dates of
payment thereof, the redemption or purchase prices and terms and conditions of
redemptxon or purchase, any voting rights, any conversion rights and any smkmg fund or
other provisions;

273 RANKING OF PREFERRED SHARES

The Preferred shares and each series shall rank, both as regards dividends and returnof -
capital, in priority to all other shares of the company. The Preferred shares of any series

may also be given such other preferences over the Common shares and over any other

shares of the company ranking junior to the Preferred Shares, as may be fixed in

accordance with article 27.2 hereof; provided, however, that no rights, privileges,

restrictions or conditions attached to a series of shares shall confer on a series a priority in
respect of voting, dividends or return of capital over any other series of shares of the same
class that are then outstanding.- - -~ - - e o

D271 AAL [001)

(26)




Article;

4




v

i

¥0/62/1

A3WWOY) NPNY JO ISqWISH SA0UA(] 4

SUOIEDIUNKIUIO,)

1711 9€A O'd ‘wepmbo)

P0-uef-6¢

(6£1) uondag

2uy suogeioidxy uoynx viqUINo)

SYOLOTYIA 4O HHLSIOHYT

£0-1EN-1 JudpIsald 901N A'INO ¥ADIIA0 soe[d wi[o) 8811 MOJ[BYS 2AI[D
suoneradQ $39 TIA "O'd ‘UOS]PIN
vO-UB(-LT £0-Ue(-g 1PISAL] LA ATINO ¥IDIA0 V¢ AMH 617 Sounedry Lrep
cUrwmp Yy
£0-3ny-67 JUSpISaIJ OTA
: 1Dt VSA Of ‘“Aqeumng uEu SSYIO
20-3ny-| 00-10[-b1 Arejo102g 10-3ny-0¢ j1ed poomopesN 8¥07 x3[qeISu0)) uoreys
Z0-3ny-| 8NI ALA "D'd ‘I0ANOOURA 1SOM
00-Inf-¥1 66-1n[-S | A1e}0100g AINO JADIIA0 oAl SULEN SZ1Y _ 550y 'S Menmg
70£08 0D “rpinog
10-30v-0¢ 86-AeN-11 10a1g eo1udg 87/ 1 Toneuayory g uyof
uonelo[dxgy 931 dLA D' “19ANOIUBA YUON WZa SSVTID
10-8nv-0¢ ¥6-AON-0€ UDPISAL] FOIA ¥6-AON-0€ U521 POOMUId] /€] squoMSUTY uturefuag
. 93¥ ZSA "D'd ‘19An0duUBA
66-101-S 1 $6-AON-6 Aiepaioog ooe[d sse[3AdS 6581 — ZOV swenIp g uknpey
_ 6X1 ALA "D "TPANOJUBA ISOM
_, 66-unf-G| v6-AON-6 aAU( poomAeH £6€7 UOSAB)SNY) *§ [FBYIIN
vmm MLA "D g ‘1eAnoduRA JS9M €4 SSVTID
10-P0-¢ Y6-AON-6 950])) PIoYPEIN 878Y sueaq g [o1ue(
70-3ny-| £1e32103g NI ALA "D'€l ‘19ANODURA ISOM ulu SSVID
6-AON-6 ' Juapisald v@ AON-6 QAL 2ulIlRN Z16¢ +UOSBIA] ] m&—wzoa
 postary oretL| poniioddviecr |l TP | SBIPBVA e NTPISoN |

:Auyedwo)) jo swreN




Article;

S




COLUMBIA YUKON EXPLORATIONS INC.
(the “Company™)

MINUTES OF THE ANNUAL GENERAL MEETING OF THE SHAREHOLDERS
OF THE COMPANY HELD AT 2489 BELLEVUE AVENUE, WEST VANCOUVER,
BRITISH COLUMBIA, ON SEPTEMBER 24, 2003

Douglas Mason acted as Chairman of the meeting and appointed Sharon Constable to act as
secretary of the meeting.

The Chairman called the meeting to order.

APPOINTMENT OF SCRUTINEER

The Chairman appointed Bruce Morley of Bruce E. Morley Law Corp. to act as scrutineer of the
meeting. :

QUORUM

The scrutineer reported that there were 2 shareholders present in_person holding 60,300 shares

and that there were 19 shareholders represented by proxy holding 821,191 shares, making a total
of 881,491 shares represented in person and by proxy.

The Chairman declared the meeting to be regularly called and properly constituted for the
transaction of business. .

NOTICE OF MEETING

The Chairman reported that the advance notice of meeting was published in The Vancouver Sun
newspaper on July 31, 2003.

The scrutineer tabled the affidavit of Gillian Feyer the accountant of the Company which showed

that the notice of the meeting and the accompanying materials had been malled to sha.reholders

on August 28, 2003. . This. afﬁdav1t 1s annexed to these minutes. T

CONDUCTING VOTING BY A SHOW OF HANDS

The Chairman stated that, to facilitate the progress of the meeting, voting would be conducted by
a show of hands unless a poll was demanded. No member objected.

Upon motion duly made, the meeting then authorized the secretary of the Company and the
solicitors of the Company to see to the destruction of the proxies returned for the meeting if no
questions were raised concerning the meeting within three months of the meeting.

MINUTES OF LAST MEETING

Upon motion duly made, the Company

on September 30, 2002 was d
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FINANCIAL STATEMENTS AND REPORT OF AUDITORS AND DIRECTORS

The meeting then considered the financial statements of the Company. Upon motion duly made,

receipt of the financial statements for the year ended April 30, 2003 and the auditors’ report was
acknowledged by the meeting.

The Chairman then invited questions arising out of the financial statements and the report of the
directors. There were no questions.

Upon motion duly made, the shareholders of the Company then approved the report of the
directors, the financial statements of the Company for the year ended April 30, 2003 and the
auditor’s report on those statements.

APPOINTMENT OF AUDITOR

Upon motion duly made, the Company appointed Davidson & Company as the Company’s
auditor to hold office until the close of the next annual general meeting and authorized the
directors to fix the remuneration paid to the auditor.

ELECTION OF DIRECTORS

-

The Chairman indicated that the number of directors to be elected at the meeting was one, and
that management had nominated Benjamin Ainsworth. As no further nominations had been
received, the Chairman declared those nominated to be duly elected as director of the Company
to hold office until his term in office expires, or until his successor is elected or appointed,, in
accordance with the provisions of the Company’s Articles.

TERMINATION

There was no further business and, upon motion duly made, the meeting was terminated.

_.DOUGLASL.MASON e
Chairman

SHARON E. CONSTABLE
Recording Secretary

L
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CANADA

(PROVINCE OF

BRITISH COLUMBIA) IN THE MATTER OF
COLUMBIA YUKON EXPLORATIONS.INC.
(he_reinafter called the “Company™)

TO WIT:

I, Gillian Feyer, of the City of North Vancouver in the Province of British Columbia do solemnly
declare;

L. [ am a Senior Accountant for the Company with offices at 2489 Bellevue Avenue, West
Vancouver, British Columbia, V7V 1EL.

2. On the 28" day of August, 2002, I did mail or cause to be mailed, by deposit at the Post Office,
District of West Vancouver, British Columbia, postage prepaid, to each of the Registered Members of
the Company at the last address of each Member appearing on the Register, and caused to be forwarded
to intermediaries in accordance with National Policy #41, a copy of the attached Exhibits marked:

a) Exhibit “A” (Management Proxy Materials inclusive of Financial
Statements for the year ended April 30, 2002)

b) Exhibit “B” (Proxy)
c) Exhibit “C” (Return Card)

d) Exhibit “D” (Return Envelope)

. And I make this solemn declaration, conscientiously believing it to be true and knowing that it is of the

same force and effect as if made under oath.

DECLARED before me at the District of
West Vancouver in the Province of
British Columbia, this 9* day of September, 2002

Cﬁmmissione for talting Affidavits
within British Columibia
B E.MORLEY

Barrister & Solicttor
BRUCE E. MORLEY LAW CORPORATIOR -
$449 WEST VISTA COURT
WEST VANCOUVER, B.C,
YIwiGe

zgél'nl‘af }Reyer J’
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aAalNAlA
(PROVINCE OF
BRITISH COLUMBIA) IN THE MATTER OF

COLUMBIA YUKON EXLORATIONS INC.

‘ (hereinafter called the “Company™)
TO WIT: -

I, Gillian Feyer, of the City of North Vancouver in the Province of British Columbia do solemnly
declare; '

1. I am a Senior Accountant for the Company with offices at 2489 Bellevue Avenue, West
Vancouver, British Columbia, V7V 1El.

2. On the 29" day of August, 2003, I did mail or cause to be mailed, by deposit at the Post Office,
District of West Vancouver, British Columbia, postage prepaid, to each of the Registered Members of
the Company at the last address of each Member appearing on the Register, and caused to be forwarded
to intermediaries in accordance with National Instrument 54-101, a copy of the attached Exhibits
marked:

a) Exhibit “A” (Management Proxy Materials inclusive of Financial
Statements for the year ended April 30, 2003)

b) Exhibit “B” (Proxy) |

¢) Exhibit “C” (Return Card)

d) Exhibit “D” (Return Envelope)
e) Exhibit “E” (Filing Instructions)

And I make this solemn declaration, conscientiously believing it to be true and knowing that it is of the
same force and effect as if made under oath.

DECLARED before me at the District of . - -~ -

West Vancouver in the Province of
British Cplumbia, this 3° day of September, 2003

Commissioner fortaking Alffidavits |
within British Cglumbi
BR ORLEY

Barrister & Solicitor
PRUCE B. MORLEY LAW CORPORATION
$449 WEST VISTA COURT
WEST VANCOUVER, B.C,
VIwW 3G

Q@[wd

Gillian P‘eyer Y
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COLUMBIA YUKON EXPLORATIONS INC.
(the “Company™)

MINUTES OF THE ANNUAL GENERAL MEETING OF THE SHAREHOLDERS
OF THE COMPANY HELD AT 2489 BELLEVUE AVENUE, WEST VANCOUVER,
BRITISH COLUMBIA, ON SEPTEMBER 30, 2002

| Douglas Mason acted as Chairman of the meeting and appointed Sharon Constable to act as

secretary of the meeting.
The Chairman called the meeting to order.

APPOINTMENT OF SCRUTINEER

The Chairman appointed John Halse of Pacific Corporate Trust Company to act as scrutineer of
the meeting.

QUORUM

The scrutineer reported that there were 14 shareholders represented by proxy holding 232,945
shares. o

The Chairman declared the meeting to be regularly called and properly constituted for the
transaction of business.

NOTICE OF MEETING

The Chairman reported that the advance notice of meeting was published in The Province
newspaper on August 2, 2002.

The scrutineer tabled the affidavit of Gillian Feyer the accountant of the Company which showed
that the notice of the meeting and the accompanving materials had been mailed to shareholders
on August 28, 2002. This affidavit is annexed to these minutes.

~ ~CONDUCTING VOTING'BY A'SHOW OF HANDS =~~~

The Chairman stated that, to facilitate the progress of the meeting, voting would be conducted by
a show of hands unless a poll was demanded. No member objected.

Upon motion duly made, the meeting then authorized the secretary of the Company and the
solicitors of the Company to see to the destruction of the proxies returned for the meeting if no
questions were raised concerning the meeting within three months of the meeting.

MINUTES OF LAST MEETING

Upon motion duly made, the reading of the minutes of the last general meeting of the Company
on August 30, 2001 was dispensed with.
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FINANCIAL STATEMENTS AND REPORT OF AUDITORS AND DIRECTORS

The meeting then considered the financial statements of the Company. Upon motion duly made,

receipt of the financial statements for the year ended April 30, 2002 and the auditors’ report was
acknowledged by the meeting.

The Chairman then invited questions arising out of the financial statements and the report of the
directors. There were no questions.

Upon motion duly made, the shareholders of the Company then approved the report of the
directors, the financial statements of the Company for the year ended April 30, 2002 and the
auditor’s report on those statements.

APPOINTMENT OF AUDITOR

Upon motion duly made, the Company appointed Davidson & Company as the Company’s
auditor to hold office until the close of the next annual general meeting and authorized the
directors to fix the remuneration paid to the auditor.

ELECTION OF DIRECTORS

The Chairman indicated that the number of directors to be elected at the meeting was one, and
that management had nominated Douglas L. Mason. As no further nominations had been

~ received, the Chairman declared those nominated to be duly elected as director of the Company

to hold office until his term in office expires, or until his successor is elected or appointed, in

accordance with the provisions of the Company’s Articles.

TERMINATION

There was no further business and, upon motion duly made, the meeting was terminated.

Chairman

SHARON E. CONSTABLE
Recording Secretary

DOUGLASL.MASON____ . B e




COLUMBIA YUKON EXPLORATIONS INC.
(the “Company”™)

MINUTES OF THE ANNUAL GENERAL MEETING OF THE SHAREHOLDERS
OF THE COMPANY HELD AT SUITE 1820 - 999 WEST HASTINGS STREET,
VANCOUVER, BRITISH COLUMBIA, ON AUGUST 30, 2001

Douglas Mason acted as Chairman of the meeting and appointed Sharon Constable to act as
secretary of the meeting.

The Chairman called the meeting to order.

APPOINTMENT OF SCRUTINEER

The Chairman appointed Marc Castonguay of Pacific Corporate Trust Company to act as
scrutineer of the meeting.

QUORUM

The scrutineer reported that there were 3 shareholders present-in-person holding 66,436 shares

and that there were 25 shareholders represented by proxy holding 3,013,852 shares making a
total of 3,080,288 shares represented in person and by proxy.

The Chairman declared the meetmg to be regularly called and properly constltuted for the
transaction of business.

NOTICE OF MEETING

The Chairman reported that the advance notice of meeting was published in The Province
newspaper on July 26, 2001.

The scrutineer tabled the affidavit of Sharon Constable the secretary of the Company which
showed that the notice of the meeting and the accompanying materials had been malled to

__shareholders on July 26,-2001. This affidavit is annexed-to-these mmutes """"" -

CONDUCTING VOTING BY A SHOW OF HANDS

The Chairman stated that, to facilitate the progress of the meeting, voting would be conducted by
a show of hands unless a poll was demanded. No member objected.

Upon motion duly made, the meeting then authorized the secretary of the Company and the
solicitors of the Company to see to the destruction of the proxies returned for the meeting if no
questions were raised concerning the meeting within three months of the meeting.

MINUTES OF LAST MEETING

Upon motion duly made, the reading of the minutes of the last general meeting of the Company
on July 14, 2000 was dispensed with.




FINANCIAL STATEMENTS AND REPORT OF AUDITORS AND DIRECTORS

The meeting then considered the financial statements of the Company. Upon motion duly made,
receipt of the financial statements for the year ended April 30, 2001 and the auditors’ report was
acknowledged by the meeting.

The Chairman then invited questions arising out of the financial statements and the report of the
directors. There were no questions.

Upon motion duly made, the shareholders of the Company then approved the report of the
directors, the financial statements of the Company for the year ended April 30, 2001 and the
auditor’s report on those statements.

APPOINTMENT OF AUDITOR

Upon motion duly made, the Company appointed Davidson & Company as the Company’s
auditor to hold office until the close of the next annual general meeting and authorized the
directors to fix the remuneration paid to the auditor.

ELECTION OF DIRECTORS

The Chairman indicated that the number of directors to be elected-at the meeting was two, and
that management had nominated Daniel B. Evans and Sharon E. Constable. As no further
nominations had been received, the Chairman declared those nominated to be duly elected as
directors of the Company t hold office until their term in office expires, or until their successors
are elected or appointed, in accordance with the provisions of the Company’s Articles.

PROPOSED CONSOLIDATION OF SHARE CAPITAL

The Chairman outlined the proposed consolidation of the share capital of the Company on the
basis of one (1) new Common share for each nine and one-half (9.5) common shares of the
Company outstanding as at the effective date of the consolidation, all as described in the
information circular under the heading “Other Matters to be Acted Upon — Proposed
Consohdatlon of Common Shares”.

The Chairman requested-that this tesolution be voted on by way of a ballot. Accordingly, the
scrutineer provided ballots to the individuals who have been appointed proxyholders on behalf of
shareholders of the Company. The scrutineer reported that 2,315,435 shares (75.17%) voted for
the special resolution and that 764,853 shares (24.83%) voted against the special resolution.

Upon motion duly made, IT WAS RESOLVED as a speéial resolution THAT:

a) the authorized capital of the Company be altered by consolidating all of the 100,000,000
authorized common shares without par value, of which 9,765,780 are issued and
outstanding, into 10,526,316 common shares without par value, of which 1,027,977 are
issued and outstanding, on a nine and one-half (9.5) old common shares for one new
common share basis;
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b) the authorized capital of the Company following consolidation be altered by increasing
the authorized common shares from 10,526,316 post-consolidation common shares

without par value to 100,000,000 post-consolidation common shares without par value;
and

) The Memorandum of the Company is altered to reflect the foregoing changes and shall be
in the form attached as Schedule “A” hereto.

AMENDMENT OF STOCK OPTION PLAN

The Chairman presented to the meeting management’s proposal to amend the Company’s stock
option plan to make certain changes relating to the grant of stock options to insiders in
accordance with the policies of the Canadian Venture Exchange. The Chairman advised that this
resolution must be approved by a majority of shareholders who are not the Company’s directors
and officers and their associates and, accordingly, votes from directors and officers and their
respective associates and affiliates would not be counted in the vote on the matter.

UPON MOTION duly made, and carried by a majority of shareholders represented at the
meeting, excluding shares held by the Company’s directors and officers and their respective
associates and affiliates. IT WAS RESOLVED THAT the Company’s board of directors be
authorized to amend the Company’s stock option plan to alloW, under the policies of the
Canadian Venture Exchange, the number of shares reserved for issuance to insiders of the
Company to exceed 10% of the issued and outstanding shares of the Company, for the issuance
of shares to insiders within one year period to exceed 10% of the issued and outstanding shares
of the Company and for the issuance to any one insider or associate of an insider within one year
period to exceed 5% of the Company’s issued and outstanding shares.

TERMINATION

There was no further

usiness and, upon motion duly made, the meeting was terminated.

Chairman

] g/
SHARON E. CONSTABLE
‘Recording Secretary




COLUMBIA YUKON EXPLORATIONS INC.
(the “Company™)

MINUTES OF THE ANNUAL GENERAL MEETING OF THE SHAREHOLDERS OF
THE COMPANY HELD AT 1100 - 888 DUNSMUIR STREET, VANCOUVER, BRITISH
' COLUMBIA, ON JULY 14,2000, AT 10:00 A.M.

Daniel B. Evans, a director of the Company, chaired the meeting and appointed Gillian Case, of
McCullough O’Connor Irwin, the Company’s solicitors, to act as secretary of the meeting.

The chair called the meeting to order.
APPOINTMENT OF SCRUTINEER

The chair appointed Marina Reyes of Montreal Trust Company of Canada to be scrutineer of the
meeting. ’

The chair then requested all shareholders to deposit their proxies with the scrutineer.

QUORUM

- -

The scrutineer reported that there were no shareholders present in person and that there were 18

shareholders represented by proxy holdmg 1,218,436 shares making a total of 1,218,436 shares
represented by proxy.

The chair declared the meeting to be regularly called and properly constituted for the transaction
of business.

NOTICE OF MEETING

The chair reported that the advance notice of meeting was published in the Province newspaper
on May 18, 2000.

The scrutineer tabled the affidavit of Adeline Niccoli which showed that the notice of the
meeting and the accompanying materials had been mailed-to shareholders on June §, 2000 ThlS
“affidavit is annexed to these minutes. R

CONDUCTING VOTING BY A SHOW OF HANDS

The chair stated that, to facilitate the progress of the meeting, voting would be conducted by a
show of hands unless a poll was demanded. No member objected.

Upon motion duly made, the meeting then authorized the secretary of the Company and the

solicitors of the Company to see to the destruction of the proxies returned for the meeting if no
questions were raised concerning the meeting within three months of the meeting.
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MINUTES OF LAST MEETING

Upon motion duly made, the reading of the minutes of the last general meeting of the Company
on June 15, 1999 was dispensed with.

FINANCIAL STATEMENTS AND REPORT OF AUDITORS AND DIRECTORS

The meeting then considered the financial statements of the Company. Upon motion duly made,

receipt of the financial statements for the year ended April 30, 2000 and the auditors’ report was
acknowledged by the meeting.

Upon motion duly made, the shareholders of the Company then approved the report of the
directors, the financial statements of the Company for the year ended April 30, 2000 and the
auditor’s report on those statements.

ELECTION OF DIRECTORS

The chair declared the meeting open for nominations for directors and advised that management
had nominated the following:

Douglas L. Mason
Daniel B. Evans -
Benjamin Ainsworth

John B. Eichenauer

There were no further nominations and, upon motion duly made and seconded, the Company
declared nominees elected by acclamation as directors of the Company to serve until the next
annual general meeting or until their successors were appointed.

APPOINTMENT OF AUDITOR

~ Upon motion duly made, the Company appointed Davidson & Company as the Company’s

auditor to hold office until the close of the next annual general meeting and authorized the
directors to fix the remuneration paid to the auditor.

IMPLEMENTATION OF STOCK OPTION-PLAN —— -

Upon motion duly made, the shareholders authorized the implementation of an employees’ and
directors’ stock option plan, as set out in the section of the information circular headed “Matters
to be Acted Upon — Implementation of Stock Option Plan”.

279200140023
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COLUMBIA YUKON EXPLORATIONSINC.
(the “Company™)

MINUTES OF THE ANNUAL GENERAL MEETING OF THE SHAREHOLDERS OF
THE COMPANY HELD AT 1100 - 888 DUNSMUIR STREET, VANCOUVER,
BRITISH COLUMBIA ON JUNE 15,1999, AT 9:30 AM.

Daniel B. Evans, a director of the Company, chaired the meeting and appointed Victor J.

O’Connor, of McCullough O’Connor Irwin, the Company’s solicitors, to act as secretary of the
meeting.

The chair called the meeting to order.

APPOINTMENT OF SCRUTINEER

The chair appointed the Jeffrey Alexander of Montreal Trust Company of Canada to be scrutineer
of the meeting.

-
po—

The chair then requested all shareholders to deposit their proxies with the scrutineer.
QUORUM

The scrutineer reported that there were no shareholders present in person and that there were 69
shareholders represented by proxy holding 946,385 sha: "making a total of 946,385 shares
represented by proxy. a

r

The chair declared the meeting to be regularly called and properly constituted for the transaction of
business. ’

NOTICE OF MEETING

The chair fepdrtéd that the advance notice of meeting was bﬁﬁiiéhed in the Province on -April 20,
1999. ~ _
The scrutineer tabled the affidavit of Jessica De La Torre which showed that the notice of the

meeting and the accompanying materials had been mailed to shareholders on May 18, 1999. This
affidavitis annexed to these minutes.

CONDUCTING VOTING BY A SHOW OF HANDS

The chair stated that, to facilitate the progress of the meeting, voting would be conducted by a show
of hands unless a poll was demanded. No member objected.

~
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Upon motion duly made, the meeting then authorized the secretary of the Company and the
solicitors of the Company to see to the destruction of the proxies returned for the meeting if no
questions were raised concerning the meeting within three months of the meeting.

MINUTES OF LAST MEETING

Upon motion duly made, the reading of the minutes of the last general meeting of the Company on
October 2, 1998 was dispensed with.

FINANCIAL STATEMENTS AND REPORT OF AUDITORS AND DIRECTORS

The meeting then considered the financial statements of the Company. Upon motion duly made,
receipt of the financial statements for the year ended April 30, 1999 and the auditors’ report was
acknowledged by the meeting.

The chair then invited questions arising out of the financial statements and the report of the
directors. There were no questions.

Upon motion duly made, the shareholders of the Company then approved the report of the
directors, the financial statements of the Company for the year ended April 30, 1999 and the
auditor’s report on those statements.

ELECTION OF DIRECTORS

The meeting was advised that Company’s Articles provide for a rotating board of directors

. whereby the directors are elected to serve three terms. The number of directors nominated by
management at the meeting, in accordance with the Company’s Articles, was one, and that
management had nominated Douglas L. Mason. As no further nominations had been received,
the Chairman declared Douglas L. Mason to be duly elected as a director of the Company to hold
office until his term in office expires, or until his successor is elected or appointed, in accordance
with the provisions of the Company’s Articles.

APPOINTMENT OF AUDITOR

Upon motion duly made, the Company appointed Davidson & Company, Chartered Accountants as
the Company’s auditor to hold office until the close of the next annual general meeting and
authorized the directors to fix the remuneration paid to the auditor.

PRIVATE PLACEMENT

The meeting was advised that the Company wishes to proceed with the completion of a private
placement of 2,000,000 units at a purchase price of $0.15 per unit, with each unit being comprised
of one common share and one share purchase warrant entitling the holder to purchase an additional
common share of the Company at a purchase price of $0.21 per share on or before February 19,
2001. Asdisclosed in the Company s information circular delivered to shareholders in connection
‘ with the mesting thase units ave been subscribed for oy the Cempany’s directors or their
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affiliates. In accordance with the policies of The Alberta Stock Exchange, shareholder approval is
required from disinterested shareholders. Upon motion duly made, it was resolved that the
Company is authorized to proceed with the private placement of 2,000,000 units at $0.15 per unit
on the terms previously described, subject to regulatory approval. In accordance with the policies
of The Alberta Stock Exchange, shareholders representing 313,373 common shares abstained from
voting on the resolution and, accordingly, the resolution was approved by a majority of

disinterested shareholders.
RATIFICATION OF ACTS OF DIRECTORS AND OFFICERS

Upon motion duly made, the shareholders ratified all acts of the directors and officers of the
Company on its behalf since the last annual general meeting of the Company as referred to in the
financial statements of the Company and in the section of the information circular headed “Interest
of Insiders in Material Transactions and Matters to be Acted Upon”.

TERMINATION

There was no further business and, upon motion duly made, the meeting was terminated.

Daniel B. Evans, Chairman

i8tdt J) O’ Cormfor, Secretary
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COLUMBIA YUKON RESOURCES LTD.
(the ""Corporation")

Minutes of the Annual and Special General Meeting of the members of the
Corporation held at Suite 1100, 888 Dunsmuir Street, Vancouver, B.C., on
October 2, 1998 at 10:00 a.m.

The meeting was called to order by Douglas L. Mason, President of the Corporation, and with the
consent of the meeting, Mr. Mason acted as Chairman. The Chairman then appointed Victor J.
O'Connor of McCullough O'Connor Irwin to act as Recording Secretary of the meeting and Jeff
Alexander of Montreal Trust to act as the Scrutineer.

The Secretary tabled a Notice calling the meeting and produced a declaration proving the due mailing
of the Notice, Information Circular, Proxy, and the financial statements as at April 31, 1998 and the
auditor's report thereon. '

The scrutineer reported that 2 members were present in person at this meeting holding 400,000 shares
in the capital of the Corporation and that there were 37 members represented by proxy at the meeting
holding in the aggregate 5,499,207 shares in the capital of the Corporatlon for an aggregate of 38
registered shareholders'in person and by proxy representing a total of 5,899,207 shares or 20.16%
of the total outstanding shares.

The Chairman declared that the meeting had been regularly called, that a quorum of the members of
the Corporation was present either in person or by proxy and that therefore the meeting was properly

constituted for the transaction of business. The Chairman stated that voting would be conducted by
a show of hands by registered shareholders unless a poll was demanded.

1. MINUTES OF THE PREVIOUS MEETING

The Secretary presented the minutes of the Special General Meeting held on February 12, 1998.

“UPONMOTION duly made; seconded and carried; 1T WAS RESOLVED THAT the reading of the

minutes of the Extraordinary General Meeting held on February 12, 1998, be dispensed with and that
the minutes of the said meeting be taken as read and approved.

2. FINANCIAL STATEMENTS
The Chairman presented to the meeting:
(@)  the audited financial statements of the Corporation for the period ended April 30, 1998; and

(b)  the auditor's report on the financial statements; and




(c)  thereport of the directors.

The Secretary confirmed that the financial statements and the auditor's report thereon had been mailed
or delivered to each member. UPON MOTION duly made and carried, IT WAS RESOLVED THAT
the financial statements for the fiscal year ending April 30, 1998, consisting of a consolidated balance
sheet, a consolidated statement of operations and deficit, a consolidated statement or changes in
financial position, in each case with comparative figures for the preceding fiscal year, together with
the notes, the auditor's report and the report of the directors be received.

3.  ELECTION OF DIRECTORS

UPON MOTION duly made and carried, IT WAS RESOLVED THAT the number of directors for
the ensuing year is fixed at five.

The Chairman then stated it was in order to proceed with the election of directors and declared the
meeting open for nominations.

e

-

The following were nominated by management:

Daniel B. Evans
John B. Eichenauer

There being no further nominations, the Chairman declared the nominations closed and no member
having demanded a poll, the Chairman declared those nominated to be duly elected by acclamation
directors of the Corporation, Daniel B. Evans for a term of office expiring at the third succeeding
annual general meeting of shareholders and John B. Eichenauer for a term of office expiring at the
second succeeding annual general meeting of shareholders.

"4, _ APPOINTMENT OF AUDITORS e e

UPON MOTION duly made and carried, IT WAS RESOLVED THAT Davidson & Company,
Chartered Accountants, are appointed as auditors of the Corporation for the ensuing year and that
the board of directors of are authorized to fix the remuneration of the auditors.

5. CONSOLIDATION OF SHARES

UPON MOTION duly made and carried, IT WAS RESOLVED as a special resolution that:

1. Part 2 of the Articles of the Corporation be amended pursuant to section 167(1) of the
Business Corporation Act (Alberta) and restated, as required, such that the issued and




6.
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outstanding Common Shares of the Corporation be consolidated on the basis of one (1)
Common Share for every seven (7) Common Shares outstanding immediately prior to the
issuance of the Certificate of Amendment giving effect to the consolidation;

shareholders shall not be entitled to receive fractional shares as a result of the consolidation
and the number of Common Shares issuable on the consolidation shall be rounded to the
nearest whole number of Common Shares;

any one director or officer be and is hereby authorized to execute any and all agreements,
documents and other writings and perform such acts, including, without limitation, delivering
the Articles of Amendment and Restated Articles of Incorporation pursuant to the provisions
of the Business Corporations Act (Alberta), as may be necessary to give effect to this special
resolution; and '

notwithstanding the above, the Board of Directors may, in their sole discretion decide to delay
or not to proceed with the said consolidation.

CHANGE OF NAME

UPON MOTION duly made and carried, IT WAS RESOLVED as a special resolution thét:

o

the board of directors be and is hereby authorized to amend and restate, as required, the
Articles of the Corporation to change the name of the Corporation to Columbia Yukon
Explorations Inc. or such other name that it in its sole discretion determines is appropriate and
which any regulatory body having jurisdiction may accept;

the board of directors, in its sole discretion, may act upon this resolution to effect a change
of name or, if deemed appropriate, may choose not to act on this resolution;

any one or more directors or offiers be and-are-hereby-authorized, upon the board of = -

directors resolving to give effect to this resolution, to take all necessary steps and
proceedings, and to execute and deliver and file any and all applications, declarations,
documents and other instruments and do all such other acts and things (whether under
corporate seal of the Corporation or otherwise) including the Articles of Amendment and
Restated Articles of Incorporation pursuant to the provisions of the Business Corporations
Act (Alberta) that may be necessary or desirable to give effect to the provisions of this special
resolution; and ‘

notwithstanding the above, the Board of Directors may, in their sole discretion decide to delay
or not to proceed with the said change of name.

W
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CONTINUANCE UNDER THE COMPANY ACT (BRITISH COLUMBIA)

UPON MOTION duly made and carried, IT WAS RESOLVED, as a special resolution that:

I

the board of directors be and is hereby authorized to make application for continuance of the
Corporation under the Company Act (British Columbia),

the board of directors, in its sole discretion, may act upon this resolution to make application
for continuance or, if deemed appropriate, may choose not to act on this resolution; and

any one or more directors or officers be and is hereby authorized, upon the board of directors
resolving to give effect to this resolution, to take all necessary steps and proceedings, and to
execute and deliver and file any and all applications, declarations, documents and other
instruments and do all such other acts and things (whether under corporate seal of the
Corporation or otherwise) that may be necessary or desirable to give effect to the provisions
of this special resolution.

Lo

DOUGLAS L. MASON
Chairman
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TO:

AND TO:

AND TO:

OFFICER’S CERTIFICATE

Pursuant to the agency agreement (the “Agency Agreement”™) dated
for reference October 20, 1998 between COLUMBIA YUKON
EXPLORATIONS INC. (the “Corporation”) and GLOBAL
SECURITIES CORPORATION (Capitalized terms used herein
unless otherwise defined have the meanings ascribed thereto in the
Agency Agreement)

Global Securities Corporation (the “Agent”)
Ogilvie and Company

Gowling, Strath); & Henderson

The undersigned, Douglas L. Mason, signing in my capacity as President of the Corporation and
not in my personal capacity, hereby certify to the best of my knowledge, information and belief,
after having made due inquiry, that:

1.
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Any and al] agreements pursuant to which the Corporation holds any interest in its
material properties, business or assets are in good standing in all material respects
according to their terms and in full force and effect, there has not been any default
in any obligation to be performed thereunder and the properties are in good
standing in all material respects under the applicable laws of the jurisdictions in
which they are situated.

There has been no adverse material change, financial or otherwise, in the assets,
liabilities (contingent or otherwise), business, financial condition, properties,

~_operations or capital of the Corporation since the date of the Prospectus which has
~ Tnot been generally and publicly disclosed and specifically communicated to the

Agent and its legal counsel.

The Corporation does not have any contingent liabilities out of the ordinary
course of business which are of a nature material to the Corporation or its
subsidiaries, except as disclosed generally and publicly and specifically
communicated to the Agent and its legal counsel.

To our knowledge, there are no actions, suits, proceedings or inquiries pending or
threatened against or affecting the Corporation at law or in equity or before or by
any federal, provincial, municipal or other governmental department,
commission, board, bureau or agency, domestic or foreign, which may in any
way materially and adversely affect the Corporation.



10.
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the Corporation.

No order ceasing or suspending trading in securities of the Corporation or
prohibiting the sale of such securities has been issued to the Corporation or its
directors, officers or promoters or to any reporting companies that have common
directors, officers or promoters and no proceedings for such purposes are pending
or threatened.

The execution and delivery of the Agency, nor the fulfilment of or compliance
with the terms of the Agency Agreement by the Corporation, nor the creation,
issuance and distribution of the Securities by the Corporation does not and will
not conflict with or result in a breach of or constitute a default under or result in a
violation of, whether after notice or lapse of time or both, any of the terms,
conditions or provisions of the constating documents or resolutions of the
Corporation or any material licence or permit issued to the Corporation or any
material agreement or instrument to which the Corporation is a party or by which
it is bound or any order, decree, statute, by-law, regulation, covenant or
restriction applicable to the Corporation or any of its assets.

The Corporation is not presently in default in the performance of any covenant or
obligation contained in any indenture or other agreemment which creates, evidences
or secures the indebtedness of the Corporation.

The Corporation has complied in all material respects with all terms and
conditions of the Agency Agreement on its part to be complied with at or prior to
the Time of Closing.

The representations and warranties contained in the Agency are true and correct
as of the Time of Closing. :

The Agency Agreement have been duly authorized by and on behalf of

The Corporation is a reportmg issuer” in Alberta and Brmsh Columbxa and is
not in default of any of the filing requirements under the Securities Act (Alberta)
and the Securities Act (British Columbxa)

DATED at Vancouver, this 30" day of December, 1998.

h 2

Douélas L. Mason
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CERTIFIED EXTRACT OF MINUTES OF A SPECIAL MEETING OF
SHAREHOLDERS OF COLUMBIA YUKON RESOURCES LTD.

I, Douglas L. Mason, President of Columbia Yukon Resources Ltd., hereby certify that
as of M){Z umZ i) , 1998 that the following is-a true copy of an extract from the
Minutes of a Special' Meeting of Shareholders of the Corporation, held on the 12th day of
February, 1998, and that the said Minutes have not been rescinded or amended and are still in full
force and effect.

"APPOINTMENT OF SECRETARY AND SCRUTINEERS

. The Chairman called the Meeting to order and requested the approval of the shareholders
for Michael J. Perkins, Counsel to the Corporation, to act as Secretary of the Meeting and Brenda
Davis and Marina St. Denise of Montreal Trust Company of Canada to act as scrutineers.

No Shareholder objected to any of the foregoing.

NOTICE OF MEETING
The Secretary tabled proof of service of the Notice of Me‘éting, Instrument of Proxy,
Information Circular and accompanying documents to the shareholders of the Corporation.

The Secretary produced a Declaration of Mailing proving the due mailing to the
-shareholders of the Notice, Instrument of Proxy, Information Circular and accompanying
documents. :

The Secretary advised that a copy of the Notice of Meeting with proof of service would
be attached to these minutes.

QUORUM

The Chairman advised the Meeting that a quorum for the -~ Special General Meeting of

--—- —Shareholders, as prescribed by the By-laws of the Corporation. is two or more individuals, each
of whom is entitled to vote at the Meeting and who hold or represent by proxy not less than ten

- (10%) of the issued and outstanding common shares of the Corporation. The Secretary also noted
that the Scrutineers Report had been received and that it showed that there were present in person
and by proxy, 29 Shareholders representing, in total, 2,865,185 common shares, or 14.2% of the
issued and outstanding common shares of the Corporation.

MEETING REGULARLY CONSTITUTED

The Chairman declared that the meeting was regularly called and properly
constituted for the transaction of business as set forth in the Notice of Meeting.
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APPROVAL OF ACQUISITION OF LIBERTY BELL MINING COMPANY ("LBM")
THROUGH THE MERGER OF COLUMBIA YUKON RESOURCES EXPLORATION INC.
AND LIBERTY BELL MINING COMPANY

The Chairman advised that the first item of business was to approve and adopt a
resolution regarding the acquisition of Liberty Bell Mining Company through the merger of
Columbia Yukon Exploration Inc. and Liberty Bell Mining Company, as fully set out in the
Management Information Circular prepared for the purpose of the Meeting.

In anticipation of the approval of the ASE, the Corporation has obtained the
approval of holders of the common shares of the Corporation by the affirmative vote of the
"majority of the minority" of votes cast by holders of common shares. For purposes hereof,
"majority of the minority" means all common shareholders of the Corporation other than common
shareholders of the Corporation who also own, directly or indirectly, or who exercise control or
direction over common shares of the Corporation, Liberty Bell Mining Company other related
parties. The Direction of Proxy Votes prepared by Montreal Trust Company of Canada, attached
hereto, has now been received and it shows that approval 'é)f;the majority of the minority
shareholders has been obtained. .

ON MOTION BY JOHN PAUL MARTIN, SECONDED BY DOUGLAS L.
MASON AND DULY CARRIED: '

BE AND IT IS HEREBY RESOLVED as an ordinary resolution of the
Corporation that:

1. the Acquisition Agreement among Liberty Bell Mining Company, Columbia Yukon
Exploration Inc. and the Corporation and the Acquisition and Merger contemplated
therein, all as more particularly set forth and disclosed in the management
information circular prepared for the purpose of the Meeting of the shareholders
of the Corporation, is hereby confirmed, ratified and approved;. - -

2. the execution and delivery of the Acquisition Agreement and all related and
ancillary documents thereto is hereby ratified and approved;

3. in consideration of the Acquisition and Merger, the Corporation is authorized to
issue up to and including 6,751,600 Common Shares in the capital of the

Corporation at a deemed price of $0.20 per Com_mon Share;

4. pursuant to the Corporation's stock option plan and in conjunction with the
| Acquisition and Merger, the Corporation is authorized to grant to directors and
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officers of the newly merged LBM and consultants of the Corporation, stock
options to purchase up to 675,160 Common Shares in the capital of the
Corporation, having an exercise price of $0.25 per Common Share and exercisable
on or before five (5) years from the date of issue.

5. any one director or officer of the Corporation be and is hereby authorized on behalf
of and in the name of the Corporation, to take all necessary steps and proceedings,
to execute, deliver and to file any and all declarations, agreements, merger
agreements, documents and other instruments and to do all such other acts and
things of whatsoever nature (whether under corporate seal of the Corporation or
otherwise) that may be necessary or desirable to give effect to the Acquisition and
Merger and to the provisions of these resolutions; and

6. notwithstanding the foregoing, the board of directors of the Corporation be and are .
hereby authorized to exercise their discretion as circumstances may require, and
to revoke this resolution before it is acted upon without requiring further approval
of the shareholders of the Corporation in that regard.

"

AMENDMENT TO THE ARTICLES OF THE CORPORATION ~

The Chairman advised that the next item of business was to approve and adopt a
special resolution to amend the Articles of the Corporation to provide for shareholder meetings
to be held in the Greater Vancouver Regional District, in the Province of Alberta, as well as
anywhere in Alberta, as fully set out in the Management Information Circular prepared for the
purpose of this Meeting. »

ON MOTION BY JOHN PAUL MARTIN, SECONDED BY DOUGLAS L.
MASON AND DULY CARRIED:

BE AND IT IS HEREBY RESOLVED as a special re'_solu_t_iqr;‘ of the Corporation
tha. e

l. Item 6 of the Articles of Incorporation of the Corporation, as amended, are hereby
amended by adding the following thereto: '

"Meetings of the shareholders shall be held at any place within the Province of
Alberta as the board of directors may by resolution determine, or in the alternative.
at any place within the Greater Vancouver Regional District, in the Province of
British Columbia, as the board of directors may by resolution determine. "

2. any one director or officer of the Corporation is hereby authorized and directed to
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execute and deliver any and all applications, declarations, documents and other
instruments and do all such other acts and things that may be necessary or desirable
to give effect to the provisions of these resolutions, provided that the board of
directors of the Corporation may revoke the foregoing special resolutions in whole
or part, before they are acted without further approval of the shareholders of the
Corporation.

ADJOURNMENT OF MEETING

There being no further business, the Chairman called for a motion to adjourn the
meeting.

ON MOTION BY JOHN PAUL MARTIN, SECONDED BY DOUGLAS L.
MASON AND DULY CARRIED: '

BE AND IT IS HEREBY RESOLVED THAT the meeting terminate."

DATED as of the date above written. oo

Douglas L. Mason
President
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MINUTES OF THE ANNUAL GENERAL MEETING OF SHARE-
HOLDERS OF COLUMBIA YUKON RESOURCES LTD. HELD ON
JULY 3, 1997, IN THE WATERTON ROOM, AT THE WESTIN
HOTEL, CALGARY, ALBERTA, AT 1:30 P.M.

PRESENT:

In Total: 2 Shareholders, in person, representing, in person or by proxy,
3,393,733 shares or 17% of the total outstanding shares of the
Corporation.

Michael J. Perkins acted as Chairman and Secretary of the Meeting.

APPOINTMENT OF SECRETARY AND SCRUTINEERS

The Chairman called the meeting to order and requested the approval of the
shareholders for Sangita Prasad and Craig Fisher to act as scrutineers. The Chairman
informed the meeting that Sangita Prasad and Craig Fisher represented Montreal Trust
Company of Canada, the Registrar and Transfer Agent for the Corporation.

No Shareholder objected to any of the foregoing. -

NOTICE OF MEETING

The Chairman produced a Declaration of Mailing proving the due mailing to
the Shareholders of the Notice of Meeting, Instrument of Proxy, Financial Statements,
Information Circular and accompanying documents and advised that same would be
attached to these minutes.

QUORUM

The Chairman advised the meeting that a quorum for the Annual General
Meeting of shareholders, as prescribed in the By-laws of the Corporation, are two or more
shareholders present in person, representing in person or by proxy not less than ten (10%)
percent of the issued shares of the Corporation. The Chairman also noted that the
scrutineers’ report had been received and that it reflected that there were present at the .
meeting in person 2 shareholders, representing, in person or by proxy, 3,393,733 shares,
or 17% of the total number of shares entitled to vote at the meeting. The Chairman
directed that a summary of the scrutineer’s report for shareholders be attached to these
minutes.

MEETING REGULARLY CONSTITUTED

The Chairman declared that the meeting was regularly called and properly
constituted for the transaction of business as set forth in the Notice of Meeting.

READING OF MINUTES OF LAST MEETING

The Chairman requested for a motion to adopt the minutes of the last

mesting of the sharehoiders mae'd onduns T2 1C23 =g iTrs P
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ON MOTION BY MICHAEL S. GUSTAVSON, SECONDED BY MICHAEL J.
PERKINS AND DULY CARRIED:

BE AND IT IS HEREBY RESOLVED THAT the minutes of the meeting of
shareholders held on June 18, 1996, be taken as read and confirmed.

READING OF THE AUDITOR’S REPORT AND BALANCE SHEET,
STATEMENT OF EARNINGS, RETAINED EARNINGS AND CHANGES

The Chairman advised that the next item of business was the presentation
of the Auditor’s Report and Financial Statements, for the fiscal year ended April 30, 1997.
Copies of the foregoing have been mailed to each registered Shareholder. The Chairman
requested a motion to dispense with the reading of the Auditor’s Report and Financial
Statements, for the fiscal year ended April 30, 1997.

ON MOTION BY MICHAEL S. GUSTAVSON, SECONDED BY MICHAEL J.
PERKINS AND DULY CARRIED:

BE AND IT IS HEREBY RESOLVED THAT the readmg of the Auditor’s Report
and the Financial Statements, for the fiscal year ended April 30 1897, be dispensed with
and same be adopted and approved as if read.

BOARD OF DIRECTORS

The Chairman advised that at the last annual meeting of shareholders held
on June 18, 1996, the shareholders resolved to fix the board of directors at four (4)
members. For this forthcoming year, it is proposed that the board of directors shall once
again consist of four (4) members. The Chairman requested a motion to fix the board of
directors at four (4) members.

ON MOTION BY MICHAEL S. GUSTAVSON, SECONDED BY MICHAEL J.
PERKINS AND DULY CARRIED:

BE AND IT IS- HEREBY RESOLVED THAT the board_of directors of the

~ ‘Corporation shall be fixed at four (4) members. |

ELECTION OF DIRECTORS

The Chairman advised that at a meeting held on June 18, 1996, the
shareholders of the Corporation adopted a special resolution to amend the Articles and
Bylaws of the Corporation to provide for the election and retirement of the directors of the
Corporation in rotation. At the same meeting, Daniel B. Evans was elected as a director
to hold a term of office expiring at the next succeeding annual meeting of shareholders;
Michael S. Gustavson was elected as a director for a term of office expiring at the second
succeeding annual meeting of shareholders; and Douglas L. Mason was elected for a term
of office expiring at the third succeeding annual meeting of shareholders. Accordingly, the
Chairman advised the meeting that there was one vacancy available for election to the
board of directors at this time.
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Michael J. Perkins rose and nominated Benjamin Ainsworth for election as
a Director of the Corporation to hold office for the next ensuing three years unless his
office is earlier vacated in accordance with the Articles and By-laws of the Corporation.

The Chairman then asked if there were any further nominations.

There being no further nominations the Chairman declared the nominations
closed. The Chairman then asked who were in favour of the election of those nominated.
The Chairman then declared Benjamin Ainsworth to be duly elected as a Director of the
Corporation, to hold office until the third succeeding annual election of Directors unless his
office is vacated or a successor is appointed in accordance with the Articles and Bylaws
of the Corporation.

APPOINTMENT OF AUDITORS

The Chairman advised that the next item of business was the appointment
of Auditors. The Chairman then requested a motion with regard to the appointment of
Auditors until the next Annual Meeting, and that this motion provide that the auditors
remuneration be fixed by the Board of Directors.

ON MOTION BY MICHAEL S. GUSTAVSON, SECONDED BY MICHAEL J.
PERKINS AND DULY CARRIED: '

BE AND IT IS HEREBY RESOLVED THAT Davidson & Company, Chartered
Accountants, Vancouver, British Columbia, be and they are hereby appointed as auditors
of the Corporation until the next Annual Meeting or until a successor is appointed, and that
their remuneration be fixed by the Board of Directors.

ADJOURNMENT OF MEETING

There being no further business, the Chairman called for a motion to adjourn
the meeting.

ON MOTION BY MICHAEL S. GUSTAVSON, SECONDED BY MICHAEL J.

- PERKINS AND DULY CARRIED:

"BE AND IT'IS HEREBY RESOLVED THAT the meeting adjourn. =~~~

APPROVED:

CHATRMAN/S A
Michael J. Perkins
_ “
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MINUTES OF THE ANNUAL AND SPECIAL GENERAL
MEETING OF SHAREHOLDERS OF COLUMBIA YUKON
RESOURCES LTD. HELD IN THE WATERTON, AT THE
WESTIN HOTEL, AT 320 - 4TH AVENUE S.W., CALGARY,
ALBERTA, ON TUESDAY, JUNE 18, 1996, AT 1:30 P.M.

PRESENT:

In Total: 3 Shareholders, in person or by proxy, representing 2,414,456
Douglas L. Mason acted as Chairman of the Meeting.

APPOINTMENT OF SECRETARY AND SCRUTINEERS

The Chairman.called the meeting to order and requested the approval of the
shareholders for Michael J. Perkins, legal counsel on behaif of the Corporation to act as
Secretary of the meeting and Sangita Prasad and Laine Peters to act as scrutineers. The
Secretary informed the meeting that Sangita Prasad and Laine Peters represented Montreal
Trust Company of Canada, the Registrar and Transfer Agent for the Corporation.

- -
oS

No Shareholder objected to any of the foregoing.

NOTICE OF MEETING

The Secretary produced a Declaration of Mailing proving the due mailing to
the Shareholders of the Notice, Instrument of Proxy, Financial Statements, Management
Information Circular and accompanying documents.

The Secretary advised that a copy of the Notice of Meeting with proof of
service would be attached to these minutes.

- QUORUM

The Chairman advised the meeting that a quorum for the Annual and Special

General Meeting of Shareholders, as prescribed in the By-laws of the Corporation, are two
shareholders present in person, representing in person or by proxy, not less than ten (10%)
percent of the issued and outstanding voting shares of the Corporation. The Chairman also
noted that the scrutineers’ report had been received and that it reflected that there were
present in person and by proxy, 3 shareholders representing, in total, 2,414,456 shares,
or 24% of the total number of shares entitled to vote at the meeting. The Chairman
directed that a summary of the scrutineer’s report for shareholders be attached to these
minutes.

MEETING REGULARLY CONSTITUTED

The Chairman declared that the meeting was regularly called and properly
constituted for the transaction of business as set forth in the Notice of Meeting.
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) READING OF MINUTES OF LAST MEETING

' ‘ The Chairman requested a motion to dispense with the reading of the
minutes of the last mesting of the shareholders held on June 26, 19965.

ON MOTION BY MICHAEL J. PERKINS, SECONDED BY KATHRYN E.
WILLIAMS AND DULY CARRIED:

BE AND IT IS HEREBY RESOLVED THAT the minutes of the meeting of
shareholders held on June 25, 1995 be taken as read and confirmed.

EINANCIAL STATEMENTS

The Chairman advised that the next item of business was the presentation
of the audited Financial Statements for the fiscal year ended April 30, 1996 and the
reading of the Auditor’s Report. Copies of the foregoing have been mailed to each
registered Shareholder. The Chairman requested a motion to dispense with the reading of
the Auditor’s Report.

-

ON MOTION BY MICHAEL J. PERKINS, SEéalNDED BY KATHRYN E.
WILLIAMS AND DULY CARRIED:

BE AND IT IS HEREBY RESOLVED THAT the reading of the Auditor’s Report
. in and Financial Statements for the fiscal year ended April 30, 1996, is hereby dispensed
with and same be adopted and approved as if read.

BOARD OF DIRECTORS

The Chairman advised that for this forthcoming year, the Corporation
proposed that the board of directors shall consist of four (4) members. The Secretary
requested a motion to fix the board of directors at four (4) members.

~ _ON. MOTION BY MICHAEL J. PERKINS, SECONDED BY KATHRYN E.
== ““WILLIAMS AND DULY CARRIED:

, BE AND IT IS HEREBY RESOLVED THAT the board of directors of the
Corporation shall be fixed at four (4) members.

SPECIAL RESOLUTION

The Chairman advised that the next item of business was the approval of a
special resolution to amend the Articles of the Corporation to provide for the election and
retirement of directors in rotation and provisions governing the removal of directors at a
special meeting of the shareholders of the Corporation, all as more particularly described
in the Management Information Circular.
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ON MOTION BY MICHAEL J. PERKINS, SECONDED BY KATHRYN E.
WILLIAMS AND DULY CARRIED: ~

BE IT RESOLVED AS A SPECIAL RESOLUTION OF THE CORPORATION AS

FOLLOWS:

1. The Articles of the Corporation are amended as follows:

A. By the addition to Article 6 of the Articles of Incorporation filed May 3, 1984 of the

following provisions:

"The following provisions apply to the Corporation:

1. Rotating Board

a.

d.

As used in this paragraph (1), the term "whole board of
directors”™ means the total number of directors which the
Corporation would have if there were no vacancies.

The board of directors shall be- divided into 3 classes, as
nearly equal in number as the then total number of directors
constituting the whole board of directors permits, with the

‘term of office of one class expiring at the annual meetmg of

shareholders of each year.

At the annual meeting of shareholders held in 1996 directors
of the first class shall be elected to hold office for a term
expiring at the next succeeding annual meeting of
shareholders, directors of the second class shall be elected to
hold office for a term expiring at the second succeeding
annual meeting of shareholders and directors of the third class
shall be elected to hold office for a term expiring at the third
succeedlng annual meetmg of shareholders.

At each annual meeting of shareholders the successors to the
class of directors whose term shall then expire shall be
elected to hold office for a term expiring at the third
succeeding annual meeting of shareholders. :

2. Vacancies -

E\HOME\GCT\FR1090.1

A quorum of the directors may appoint a person to fill any
vacancy among the directors except a vacancy

(1) resulting from an increase in the number or minimum
number of directors,

(2} resulting from a failure by the shareholders to elect the
number or minimum number of directors required by
the articles, or
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(3) which is filled by the shareholders as provided in
section 4 of this paragraph (1).

A director elected or appointed to fill a vacancy among the
directors shall hold office for the unexpired term of his
predecessor.

Removal of Directors

a.

The shareholders may only remove a director from office by
ordinary resolution at a special meeting of shareholders at
which the holders of 70% or more of the outstanding shares
in the capital of the Corporation entitled to vote generally for
the election of directors are present in person or represented

" by proxy.

No director may be removed from office by an ordinary
resolution of shareholders at a general or special meeting of

-shareholders at which at the time the vote on the ordinary

resolution takes place the holders of 70% or more of the
outstanding shares in the capital-ofthe Corporation entitled to
vote generally in the election of directors are not present in

person or represented by proxy.

Where a director is removed from office in accordance with”
this section, the shareholders may by ordinary resolution at
such special meeting elect a person to fill the vacancy created
by the removal of such director, failing which it may be filled
by the directors.

A resolution to remove a director from office may not be
made at any meeting of shareholders unless prior notice in
writing of the resolution has been given to the Corporation,
delivered or mailed by first-class mail, postage prepaid, and
received by the Secretary of the Corporation not less than 14
days nor more than 50 days prior to such meeting of
shareholders. '

Nominations for the Election of Directors.

a.

Nominations for the election of directors may be made by the
board of directors or by any shareholder entitled to vote for

‘the election of directors.

Such nominations must be made by notice in writing to the
Corporation, delivered or mailed by first-class mail, postage
prepaid, and received by the Secretary not less than 14 days
nor more than 50 days prior to any meeting of the
shareholders called for the election of directors.

Each notice under this subparagraph 4 shall set forth
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(1) the name, age, business address and residence address
of each nominee proposed in such notice,

(2) the principal occupation or employment of such
nominee for the preceding 5 years,

(3) the number of shares in the capital of the Corporation
which are beneficially owned by such nominee, and

(4) a declaration by each such nominator and nominee that
such nominee has not been found by a court in Canada
or elsewhere to be of unsound mind and does not have
the status of bankrupt.

d. "The Chairman of the meeting may, in his sole discretion,
determine and declare to the meeting that a nomination was
not made in accordance with the foregoing procedure, and if
he should so determine, he shall so declare to the meeting and
the defective nomination shall be disregarded.

-

5. Amendment of Article 6 and By-Law Nuriber 2

" a. Notwithstanding any other' provisions of the Corporation’s
articles or by-laws (and notwithstanding the fact that some
lesser percentage may be specified by law, the Corporation’s
articles or by-laws), the affirmative vote of the holders of
70% or more of the outstanding shares in the capital of the
Corporation entitled to vote shall be required to amend, alter,
change or repeal this Article 6 of the Corporation’s articles as
in effect upon filing of the Articles of Amendment and receipt
of the Certificate of Amendment under the Business
Corporations Act (Alberta) in respect hereto or By-Law
Number 2 of the Corporation’s by-laws."”

- Any officer or-director of the -Csfb;j_{a.t“icn_n be and is hereby authorizé’d f"dF,’&ﬁ'Eéﬁ’él'f'

of and in the name of the Corporation to execute and deliver, under corporate seal
or otherwise, Articles of Amendment and all other documents and instruments and
to take such other actions as he may determine necessary or advisable to give
effect to the foregoing special resolution and the matters authorized hereby, such
determination to be conclusively evidenced by the execution and delivery of any
such doecuments or instruments and the taking of any such actions; and

Notwithstanding that this resolution has been duly passed by the holders of the
common shares of the Corporation, the directors of the Corporation are hereby
authorized and empowered, if they decide not to proceed with the amendment to
the Articles of the Corporation to revoke these special resolutions at any time prior
to the proposed effective date of the amendment to the Articles of the Corporation
without further notice to or approval of the shareholders of the Corporation.
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ORDINARY RESOLUTION TO REPEAL CERTAIN PROVISIONS OF BY-LAW NUMBER 1

The Chairman advised the meeting that the next item of business was to
approve, confirm and adopt an ordinary resolution to repeal paragraph 4(b) - "Election and
Term”, paragraph 4(7) - "Removal of Directors” and paragraph 4(10) - "Filling Vacancies"
of By-Law Number 1 of the By-Laws of the Corporation, all as more particularly described
in the Management Information Circular.

ON MOTION BY MICHAEL J.’:PERKINS, SECONDED BY KATHRYN E.
WILLIAMS AND DULY CARRIED:

BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE CORPORATION
AS FOLLOWS:

1. Paragraph 4(b) of By-i.aw Number 1 of the By-Laws of the Corporation which
presently states:

"4(b) Election and Term

Each Director named in the notice of directors-filed at the time of
incorporation holds office from the issue of the certificate of incorporation
until the first meeting of Shareholders. The Sharehoiders are to elect
Directors by ordinary resolution at the first meeting of Shareholders and at

-each succeeding annual meeting at which an election of Directors is
required. The elected Directors are to hold office for a term expiring not
later than the close of the next annual meeting of Shareholders following the
election. A Director not elected for an expressly stated term ceases to hold
office at the close of the first annual meeting of Shareholders following the
Director’s election. If Directors are not elected at a meeting of Shareholders,
the incumbent Directors continue in office until their respective successors
are elected.”

be repealed in its entirety.

" T'T72.°  Paragraph 4(7) of By-Law Num_bér 1 of t“f';ABwy-Laws of the VCorporation which

presently states:
"4(7) Removal of Directors
The Shareholders may by ordinary resolution passed at a special meeting of
Shareholders remove a Director from office. Any vacancy created by the
removal of a Director may be filled at the meeting at which the Director was
removed, failing which the vacancy may be filled by a quorum of Directors.”

be repealed in its entirety.

3. Paragraph 4(10) of By-Law Number 1 of the By-Laws of the Corporation which
presently states: )

INHOME\GCT\FR1090.1
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"4(10) Filling Vacancies

A quorum of Directors may fill a vacancy in the Board, except a vacancy
resulting from an increase in the number or minimum number of Directors or
from a failure to elect the number or minimum number of Directors required
by the Articles. If there is not a quorum of Directors, or if there has been a
failure to elect the number or minimum number of Directors required by the
Articles, the Directors then in office must immediately call a special meeting
of Shareholders to fill the vacancy. If the Directors fail to call a meeting, or
if there are no Directors then in office, the meeting may be called by any
Shareholder.”

be repealed in its entirety.

4, Any officer or director. of the Corporation be and is hereby authorized for, on behalf
of and in the name of the Corporation to execute and deliver, under corporate seal
or otherwise, a revised By-Law Number 1 and ali other documents and instruments
and to take such other actions as he may determine necessary or advisable to give
effect to the foregoing ordinary resolutions and the matters authorized hereby, such
determination to be conclusively evidenced by the execution and delivery of any
such documents or instruments and the taking of any such actions; and

5. Notwithstanding that this resolution has been duly passed by the holders of the
common shares of the Corporation, the directors of the Corporation are hereby
authorized and empowered, if they decide not to proceed with the amendment to
By-Law Number 1 of the Corporation to revoke these ordinary resolutions at any
time prior to the proposed effective date of the amendment to By-Law Number 1
of the Corporation without further notice to or approval of the shareholders of the
Corporation.

ORDINARY RESOLUTION TO CONFIRM THE ADOPTION OF BY-LAW NUMBER 2

The Chairman advised the meeting that the next item for consideration was
the approval of the ordinary resolution to approve, confirm and adopt By-Law Number 2

.. of the Corporation providing_for_the.election-and retirement of directors-in rotation and

provisions governing the removal of directors at a special meeting of shareholders of the
Corporation, all as more particularly described in the Management Information Circular.

ON MOTION BY MICHAEL J. PERKINS, SECONDED BY KATHRYN E.
WILLIAMS AND DULY CARRIED: -

BE AND IT IS HEREBY RESOLVED as an ordinary resolution that:

1. In accordance with Section 98(2) of the Business Corporations Act (Alberta), the
form of By-Law Number 2 as presented to this meeting and attached as
Schedule "C" to the management information circular of the Corporation prepared
for the purposes of this meeting, is hereby approved, ratified and confirmed; and

2. The approval and adoption of By-Law Number 2 in the form as presented to this

meetng and attached as Schedule "C" to the management information circular
prepared for the purposes of this meeting, shall be evidenced by the execution
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thereof by any one director or officer of the Corporation and any one director or

officer of the Corporation is hereby authorized and empowered to do all such things,

carried out all actions, and execute all instruments and documents as in his opinion
. may be necessary to carry out the foregoing resolutions.

The Chairman advised that it was now in order to proceed with the election
of directors and the term of office each such director shall hold.

Michael J. Perkins rose and the following persons were nominated:

BENJAMIN AINSWORTH with a term of office expiring at the next
succeeding annual meeting of

shareholders;

DANIEL B. EVANS

with a term of office expiring at the
second succeeding annual meeting of
shareholders

-
e

with a term of office expiring at the
third succeeding annual meeting of
shareholders

MICHAEL S. GUSTAVSON

DOUGLAS L. MASON with a term of office expiring at the

third succeeding annual meeting of
shareholders
for election as directors of the Corporation.

The Chairman then asked if there were any further nominations.

There being no further nominations, the Chairman declared the nominations

‘closed. -The Chairman then_asked who were in favour.of the election of those nominated.

The Chairman then declared the those nominated to be duly elected directors of the
Corporation, to hold office for the respective indicated term unless their office is vacated
or a successor is appointed in accordance with the Articles of the Corporation.

APPOINTMENT OF AUDITORS

The Chairman advised that the next item of business was the appointment
of auditors. The Chairman then requested a motion with regard to the appointment of
auditors until the next Annual Meeting, and that this motion provide that the auditors
remuneration be fixed by the board of directors.

ON MOTION BY MICHAEL J. PERKINS, SECONDED BY KATHRYN E.
WILLIAMS AND DULY CARRIED:

BE AND IT IS HEREBY RESOLVED THAT Davidson & Company, Chartered
Accountants, of Vancouver, British Columbia, be and they are hereby appointed as auditors
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of the Corparation until the next Annual Meeting or until a successor is appointed, and that
. their remuneration be fixed by the board of directors.

ADJOURNMENT OF MEETING

There being no further business, the Chairman called for a motion to ad”journ
the meeting. :

ON MOTION BY MICHAEL J. PERKINS, SECONDED BY KATHRYN E.
WILLIAMS AND DULY CARRIED:

BE AND IT IS HEREBY RESOLVED THAT the meeting adjourn.
APPROVED:

CHAIRMAN
Douglas L. Mason

SECR Y
Michael J. Pe

FHOMENGECTAWFR1020.1




Article;

6




CORPORATE ACCESS NUMBER: 203150172

* boma

BUSINESS CORPORATIONS ACT

CERTIFICATE
OF
DISCONTINUANCE

-

COLUMBIA YUKON EXPLORATIONS INC.
CONTINUED FROM ALBERTA TO BRITISH COLUMBIA ON 1999/03/18.




g& CBRmSH

OLUMBIA

Incorporation Number:
C0581772

Company Name:

Ministry of Finance
Corporate and Personal
Property Registries

PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3
www.fin.gov.bc.ca/registries

ANNUAL REPORT
(Form 16)

Filed and Registered on June 26, 2003

COLUMBIA YUKON EXPLORATIONS INC.

Registered Office Address:

C/O MCCULLOUGH O'CONNOR IRWIN
1100 - 888 DUNSMUIR STREET

VANCOUVER BC
VE6C3K4

Date of Incorporation,
Amalgamation or Continuation:
March 18, 1999

Date of Annual Report:
March 18, 2003

This Company is a Reporting Company under the Company Act

Directors and Officers

Name

AINSWORTH, BENJAMIN

Director: Yes Officer:

No

CONSTABLE, SHARON E.

Director: Yes Officer:

KILPATRICK, GARY

Director: No  Officer:

LANGRIDGE, PHILIP

Director: NO  Officer:

MASON, DOUGLAS L.

" Director: Yes Officer:

ROSS, STUART S.

Ofﬁcér:
SHALLOW, CLIVE

Director: No

Director: No  Officer:

No

Yes

Yes

Yes

Yes

Yes

Residential Address & Postal Code

1377 FERNWOOD CRES
NORTH VANCOUVER BC , V7P 1K6

2048 MEADOWOOD PARK
BURNABY BC, V5A 4GT~

2194 HWY 3A
NELSON BC, V1L 6K5

Title: VICE PRESIDENT

4517 CAULFIELD LANE

WEST VANCOUVER BC , V7W 3J6
Title: VICE PRESIDENT

3912 MARINE DR

WEST VANCOUVER BC , V7V 1N4
Title: PRESIDENT

4125 MARINE DR

~WEST VANCOUVER BC, V7V 1N8
Title: SECRETARY

1188 COLIN PLACE

COQUITLAM BC , V3B 1L1
Title: VICE PRESIDENT

End of Annual Report




DR]TISH Ministry of Finance Telephone: 250 356-8626 A N N U A L R E P O R T

Y OLUMB[A Corporate and Personal  Hours: 8:30 - 4:30 Monday to Friday FORM 16 :
e’ : Property Registries www.fin.gov.bc.ca/registries Segg’az:ﬁ;a:dc?‘

ER N . . ) : Page lof 1
““FULL NAME OF COMPANY Y REGISTERED OFFICE ADDRESS DO NOT MAIL THIS FORM

This form must be filed on the
Internet. See reverse for details.

COLUMBIA YUKON EXPLORATIONS INC. Filing Fee: $35 - -
C/0 MCCULLOUGH OT'CONNGR IRWIN A BC Online service fee of 31 61 apphes
1100 - 888 DUNSMUIR STREET ACCESS CODE
VANCOUVER BC VéC 3K4 23848972
CERTIFICATE OF INCORPORATION NUMBER
This company is a reporting company under the Company Act - 72-5817259 -
F INCOR . ATION O
mas there been a change of registered or Has there been a change of directors? %mﬁuﬁm& ATION. AMALGAMAT R
records office address? If YES, a Notice If YES, a Notice of Directors (Form 8/9) 1999 MARCH 18 -
isoegii‘r’?‘s‘tgrsc(t?g::seo(:(r’:ye?;emUSi be fiied. _ mustbe filed. See instructions on reverse. DATE OF ANNUAL REPORT (ANNIVERSARY DATE)
E DIRECTORS 2003 MARCH 18
LAST NAME FIRST NAME AND INITIALS (IF ANY) RESIDENTIAL ADDRESS cry PROVINCE | POSTAL CODE
AINSWORTH, BENJAMIN 1989 DUNSTONE PL V7H2M3

NORTH VANCOUVER BC

-

CONSTABLE, SHARON E. 2048 MEADOWOQOD PARK _ | V5A4G1
) BURNABY BC
) |
MASON, DOUGLASL. 3912 MARINE DR V7VIN4
WEST VANCOUVER BC '

OFFICERS

4 CONSTABLE, SHARON E. 2048 MEADOWOOQD PARK ' ‘ V5A4G1
SECRETARY ' BURNABY BC
* MASON, DOUGLAS L. - |3912 MARINE DR V7VING
-PRESIDENT WEST VANCOUVER BC
LY CERTIFIED CORRECT - | have read this form and found it to be correct. OATE SIGNED _ o0
Signature of a current Director, Officer, or Company Solicitor Yy MM
. X | l ] I !

™ "757/A Rev.2003/2/5 (Prescribed)

3

"t
t -




- .- FIN757(Reverse) Rev.2003/2/5

THIS FORM MUST BE FILED ON THE INTERNET

A recent amendment to the Company Actrequires that an Annual Report fora
BC Company must be flled on the Internet Some exceptlons apply (see m below)

To file an Annual Report on the Internet and pay by credit card, please visit www.cr. pcon!nne com.
if you are a BC OnLine customer, visit www.,bconline.com. This service is available between

6 am & 8 pm Monday to Saturday, including statutory holidays. Minimum system requnrements
include Internet Explorer version § or higher, or Netscape 4, and 128-bit encryption. For questions

about connecting to the system, contact the BC OnLine help desk at 250 953-8200 or 1 800 663-6102.°

gy

No Internet Access? No Credit Card?

Internet terminals are located in most government ageht offices, libraries and at internet cafés. Payment at these
locations is by credit card over the internet. Or, you may wish to hire one of the service providers listed below who
are available to submit the annual report electronically on your behalf for a fee. All phone numbers are toll free,

Archon Corporate Services — 866 527-2466 Quick Fax Redgistry — 800 267-9600

BC Lien Search — 888 879-5436 . Quik Search & Registry — 888 374-0655
Burns Registry — 800 661-9350 Rupert Title Search Ltd. — 800 663-3202
Business Services Society — 800 667-2272 Speedy Search & Registry — 800 661-5951
Dye & Durham — 800 665-6211 Victro Registry — 877 560-5333

Kershaw Kuroyama Registry — 800 561-1505 West Coast Title Search — 800 667-7767

“Northern Registry — 800 292-8388

-

Important

f a company fails to file an Annual Report for two consecutive years, the Registrar may strike the company
from the register and dissolve it. :

Changes to Registered or Records Office Addresses

If either of these addresses will be changed, you may still continue to file your annual report electronically.
However, it is important to submit a Notice to Change Office as soon as possible. The registered office is the
location for legally serving the company and the records office is where the company’s records must be kept. Both
offices require a physical address in British Columbia. A Notice to Change Office must be submitted to the address

below. Please ensure you sign the form and include the fee of $20.00.

Exception to Filing Electronically -~ Changes to Directors

If there has been a change of directors prior to the anniversary date shown in Box F, and that change has
not been filed, you must submit a Notice of Directors (Form 8/9) for filing. The Notice of Directors and the
company’s annual report MUST be submitted together IN PAPER FORM along with the appropriate fees _to the
address below. Please ensure you also enter the change of director(s) on the annual report form, sign both
forms and ensure appropriate fees are included. The fee to file the Notice of Directors is $20.00. Cheque or
money order is acceptable. :

if you are required to submit on paper, please mail your form(s) to:

Corporate and Personal Property Registry
PO Box 9431 Stn Prov Govt
Victoria BC V8WgV3

if the notice of directors has already been submitted for filing but the changes are not reflected on the annual
report, we suggest you contact the Corporate Registry at 250 356-0944 for instructions.

If you have any questions, or if you require a Notice of Directors or Notice to Change Office form, call the
Registry (8:30 am ~ 4:30 pm) at 250 356-8626 or dial direct from the lower mainland at 604 775-1047, or fax
your request to 250 356-8422. These and other forms are also available for download from our website at
www.fin.gov.be.calregistries

Freedom of Information and Protection of Privacy Act (FIPPA)

- The personal information requested on this form is made available to the public under the authority of the Company Act.
Questions about how the FIPPA applies to this personal information can be directed to the Administrative Analyst
Corporate and Personal Property Registries at 250 356-0944, PO Box 9431 Stn Prov Gowvt, Victoria BC V8W 9V3.

N

()




A AN T Nt Gt B A TS B a8 - PIVMSIAY TIRgiGiIs e FTRIREIIVIIN, WV WY WV

Hours; 8:30-4:30 Monday to Friday Led)
www.fin.gov.bc.calregistries q /05}6 T
) 4 g

FILING FEE: 835

(.

COMPANY ACT
Please check this form for any errors or omissions.
“ “instructions on reverse.
Lix FULL NAME OF COMPANY

Page lof 1

EX REGISTERED OFFICE ADDRESS

Try our new electronic filing service!

Visit www.cr.bconline.com
COLUMBIA YUKON EXPLORATIONS INC.
C/0 MCCULLOUGH O'CONNOR IRWIN
1100 - 888 DUNSMUIR STREET

A BC Online service fee ot $1.61 applies

FIN 708/A Rev. 2002 /172 (Prescribed)

ACCESS CODE
VANCOUVER BC Vé6C 3K4 21208042
- CERTIFICATE OF INCORPORATION NUMBER
This company is a reporting company under the Company Act C-581772
‘ - - CATE OF INCORPORATION, AMALGAMATION OR

EHas there been a change of registered or Has there been a changa of diractors? CONTINUATION

records office address? If YES, a Notice If YES, a Notice of Directors (Form 8/9) 1999 MARCH 18

to Changa Office (Form 4) must be filed. must be filed. See instructions on reverse., DATE OF ANNUAL REPORT (ANNIVERSARY DATE)

Ses instructions on reversa, i
E DIRECTORS 2002 MARCH 18

LAST NAME FIRST NAME AND INITIALS (IF ANY; RESIDENTIAL ADCRESS oITY PROVINCE | POSTALCCODE
AINSWORTH, BENJAMIN 1989 DUNSTONE PL VTH2M3
N VANCOUVER BC
CONSTABLE, SHARON E. 2048 MEADOWOOD PARK V5A4GT
BURNABY BC
MASON, DOUGLAS L. 3912 MARINE DR V7ViN4
. WEST VANCOUVER BC

OFFICERS
CONSTABLE, - SHARON E. 2048 MEADOWOOD PARK . .. - | V5A4GT
SECRETARY - - oot 000 0 BURNABY BC
MASON, DOUGLASL. - - - . [3912 MARINE DR V7VIN4
PRESIDENT, GH-AKR- WEST VANCOUVER BC
{d CERTIFIED CORRECT - | have read this form and found it to be correct. : CATE SIGNED

Signature of a currenl Director, Officer, or Company Solicitor ‘Z/@ YV MM oo
X hion. (ons 020405




NO.

___|SUPREME COURT VANCOUVER REGISTRY
.. -| OF BRITISH COLUMBIA

SEAL#%| INTHE SUPREME COURT OF BRITISH COLUMBLA

*wwcouvm., :
REGISTRY. IN THE MATTER OF THE COMPANY ACT SUPREME COURT
R.S.B.C. 1996, c.62 and OF BRITISH COLUMBIA
COLUMBIA YUKON EXPLORATIONS INC. o
MAR 18 00
PETITION OF: VANCOUVER |

'RESISTRY, _

Columbia Yukon Explorations Inec.

2489 Bellevue Avenue
West Vancouver, Briish Columbia
V7V 1El
PETITIONER
. p
ORDER o
- NoUR A8LE.
BEFORETI-IEM;Q%E{ R ) Mocch 14,3002

@ VHOA Tugnce Gﬁ&sqd

THE E£X PARTE APPLICATION of the Petitioner Columbia Yukon Explorations Inc. brought
pursuant 1o section 206 of the Company Act, R.S.B.C,1996, ¢.62, and Rule 10 of the Supreme
Court Rules coming on for hearing at VancouverAéz on reading the Affidavir of Sharon
Constable sworn March 14, 2002 and on hearing Patrick J. Sullivan counsel for the Pctitioner.

THIS COURT ORDERS THAT all omissions, defects, irregularities in the special resolution
(tbe “Orissions™) approved by the sharcholders of the Petitioner at the Petitioner’s annual
general meeting held on August 30, 2001 (the “Special Resolution™), including the incerrect
reference to the number of authorized and issued common shares of the Petitioner after the share
consolidation contermplated by the Special Resolution (the “Share Consolidation”) and the failure
to provide for rounding of fractiona] shares in the Special Resolution, be and hereby are validated
effective as of February 28, 2002.

FILED nwo REGISTERED
MAR 2 G 2002

. G21035.001:0003 T i REGISTRAR OF COMPAN!ES

0372172002 THU 14:13 (TX/RX No 7488) @002
\ .

; » -



BRITISH FAX COVER FORM
~ CowumBA |

Date: 21 March, 2002

.' To: Dawn Gould
-1
Fax: (604) ﬁ%ﬁﬂﬁwﬁ

From: Cathie MacKenzie
Alteration Examiner
Corporate and Personal Property Registries
Phone (250) 356-8649 Fax (250) 356-8923
Toll free Greater Vancouver 660-0122
E-Mail Cathie.MacKenzie@gems4.gov.bc.ca

TOTAL NUMBER OF PAGES (INCLUDING COVERY):

COMMENTS:

Please see attached copy of filed court order for Columbia Yukon
Explorations Inc.

IF YOU DO NOT RECEIVE ALL PAGES, PLEASE CONTACT SENDER

Ministry of Corporata and Persanal Mailing Aadrass: Location:

Propeny Regigirios PO Box 9331 Stn Prov Govt Second Flogr .
Finance and Victorla BC VBW SVa 940 Blandhars Streot - ™
Corporate Relations Victorla

® .

0372172002 THU 14:13 (TX/RX NO 7468] @003

f




Ministry of Finance

and Corporate Relations
Corporate and Personal
Property Registries

Mailing Address:

18 ~DRiTISH
~2 COLUMBIA
:::;”\e: (250) 356-8626

aurs: 8:30 ~ 4:30 (Monday - Friday)

Location:

Victoria BC

PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3

NOTICE OF DIRECTORS
(Form 8/9)
Sections 113 and 132 COMPANY ACT

2nd Floor — 940 Blanshard Street

!STRUCTIONS:

Please type or print clearly In block lefters and ensure that the form is signed and
dated In ink. Complete all areas of the form. The Registry may have to return documents
that do not meet this standard. Attach an additional sheet if more space Is required.

. In Box A, enter the exact name of the company as shown on the Certificate of incorporation,
Amalgamation, Continuation or Change of Name.

InBox D, E and F, enter the last name, first name, and any initials of the company's
directors as indicated.

In Box F, the residential address of a director must be a complete physical address. You
may include general delivery, post office box, rural route, site or comp. number as part of the
address, but the Registry can not accept this information as a complete address. You must
also include a postal code. If an area does not have street names or numbers, provide a
description that would readily allow a person to locate the director.

If changes occurred on more than one date, you must complete a separate Notice of
Directors form for each date.

. An individual who has ceased being a director cannot sign this form,
. Filing Fee: $20.00. Submit this form with a cheque or money order payable to the Minister

of Finance and Corporate Relations, or provide the Registry authorization to debit the fee
from a BC Online Deposit Account.

- CERTIFICATE OF INCORPORATION NO.
C-581772

OFFICE USE ONLY — DO NOT WRITE IN THIS AREA

Freedom of Information and Protection of Privacy Act
The personal information requested on this form is made
available to the public under the authority of the Company Act.
Questions about the collection or use of this infermation can
be directed to the Administrative Analyst, Corporate and

~Personal Property Registries at (250) 356-0944, PO Box 9431
Stn Prov Gowt, Victoria BC  V8W 9V3.

m FULL NAME OF COMPANY
COLUMBIA YUKON EXPLORATIONS INC.

! E OF CHANGE
M [»]

ol1]lo18]3]o0

§ Full names of new directors appointed:
AST NAME

SONSTABLE SHARON E.

FIRST NAME AND INITIALS (iF ANY)

’ ‘Full names of persons who have ceased to be directors:
AST NAME o i

NIA

FIRST NAME AND INITIALS (IF ANY)

nglI names and addresses of all the directors of the company as at the date of change listed above:

AST NAME FIRST NAME AND INITIALS (IF ANY) RESIDENTIAL ADDRESS (INCLUDE POSTAL/ZIP CODE)

VWASON DOUGLAS L. 3912 MARINE DRIVE, WEST VANCOUVER, B.C. V7V 1N4
AINSWORTH BENJAMIN 1989 DUNSTONE PLACE, NORTH VANCOUVER, BV.C.\/7H 2Mm3
IVANS DANIEL B. 4828 MEADFEILD CLOSE, WEST VANCOUVER, B.C.V7w 3H4
SONSTABLE SHARON 2048 MEADOWOOD PARK, BURNABY, B.C, VBA 4G1,

I CERTIFIED CORRECT - | have read this form and
found it to be correct. - DATE SIGNED
; Céﬁ)z’si“ y M D

‘ature of a current Director, Officer, or Company Sclicitor | f
: ol1{1]0 | 15




Ministry of Finance

BRIT lSH ?}nd Corporate Relations
N COLUMBIA Property Registrios.

(

Mailing Address:

Location:

Tel ne: (250) 356-8626
“ou :30 - 4:30 (Monday - Friday)

Victoria BC

PO Box 9431 Stn Prov Govt
VictoriaBC VBW 9V3

2nd Floor — 940 Blanshard Street

AMENDED

NOTICE OF DIRECTORS

(Form 8/9)
Sections 113 and 132 COMPANY ACT

-

INSTRUCT!ONS

1. Please type or print clearly In block letters and ensure that the form is signed and
dated in ink. Complete all areas of the form. The Registry may have to return documents
that do not meet this standard. Attach an additional sheet if more space is required.

Had

In Box A, enter the exact name of the company as shown on the Certificate of Incorporation,
Amalgamation, Continuation or Change of Name.

3. In Box D, € and F, enter the last name, first name, and any initials of the company’s
directors as indicated.

t. In Box F, the residential address of a director must be a complete physical address. You
may include general delivery, post office box, rural route, site or comp. number as part of the
address, but the Registry can not accept this information as a complete address. You must
also inciude a postal code. If an area does not have street names or numbers, provide a
description that would readily allow a person to locate the director.

5. If changes occurred on more than one date, you must complete a separate Notice of
Directors form for each date.

1. An individual who has ceased being a director cannot sign this form.

Filing Fee: $20.00. Submit this form with a cheque or money order payable to the Minister
of Finance and Corporate Relations, or provide the Registry authorization to debit the fee
from a BC Online Depaosit Account.

WERTIFICATE OF INCORPORATION NO.

C-581772

OFFICE USE ONLY — DO NOT WRITE IN THIS AREA

Freedom of Information and Protection of Privacy Act
The personal information requested on this form is made
available to the public under the authority of the Company Act.
Questions about the collection or use of this information can
be directed to the Administrative Analyst, Corporate and
Personal Property Registries at (250) 356-0944, PO Box 9431
~Sth Prov Gowt, Victoria BC  VBW GV3.

l FULL NAME OF COMPANY
COLUMBIA YUKON EXPLORATIONS INC.

' ~ATE OF CHANGE

0’11078]3

ITzull names of new directors appointed:

AST NAME ' FIRST NAME AND INITIALS (IF ANY)

'ONSTABLE ' SHARON

| Full names of persons who have ceased to be directors:
AST NAME

-+ - | -FIRST NAME AND INITIALS (IF ANY)
ICHENAUER . JOHNB. .

l Full names and addresses of all the directors of the company as at the date of change listed above:

AST NAME FIRST NAME AND INITIALS (IF ANY) RESIDENTIAL ADDRESS (INCLUDE POSTAL/ZIP CODE)

IASON DOUGLAS L. 3912 MARINE DRIVE, WEST vANéouveé, B.C. V7V 1N4
INSWORTH BENJAMIN 1989 DUNSTONE PLACE, NORTH VANCOUVER, B.C.V7TH 2ZM3
ONSTABLE SHARON 2048 MEADOWOOD PARK, BURNABY, B.C. V5A 4G1

VANS DANIEL 4828 MEADFEILD CLOSE, WEST VANCOUVER BC V7W 3H4,

‘ CERTIFIED CORRECT - | have read this form an
found it to be correct. <

U7

ngnature of a current Director, Officer, or Company Soficitor -

N "zv. G7 /8126 {Prescribed)

DATE SIGNED

’0J1’110 \310

-




ooe® W AUJLULVIDIN

“gase check this form for any errors or omissions
|nstructions on reverse)

Pnﬁeﬂynemﬂﬁm;

Telephone: (250) 356-8626
Hours: 830 - 430 Monday to Friday

Filing Fee $35.00 Page

‘JFULL NAME OF COMPANY
X

l] REGISTERED OFFICE ADDRESS

COLUMBIA YUKON EXPLORATIONS INC.

C/0 MCCULLOUGH O'CONNOR IRWIN
1100 - 888 DUNSMUIR STREET
VANCOUVER BC Vé6C 3K4

WALV 19 Wi AlId ST

COMPANY ACT

lof 2

CERTIFICATE OF INCORPORATION NUMBER

C-5681772

DATE OF IMORPORAT!O AMALGAMAT
CONTINUA N, ON OR

1 999 MARCH 18
IS THIS A REPORTING COMPANY?
YES
DATE OF ANNUAL REPORT (ANNIVERSARY DATE)
2001 MARCH 18

QFFICE USE ONLY - DO NOT WRITE IN THIS AREA

b - .
Has there been a change of registered or . ”
records office address? if YES, a Notice ?e{sEge;er&%g %fcgﬁggfog ?,';?%059’)
to Change Office (Form 4) must be filed. must be filed. See instructions on reveise.
See instructions on reverse.
i{  DIRECTORS
LAST NAME FIRST NAME AND INITIALS (IF ANY) RESIDENTIAL ADDRESS cTY PROVINCE POSTAL CODE
AINSWORTH, BENJAMIN 525 - 890 WEST PENDER STREET V6C1J9
VANCQUVER BC
ZICHENAUER, JOHN 8. " 1728 SPRUCE STREET, BOULDER CO,
80302
vV DANIEL B. 1820 999 WEST HASTINGS STREET V6C2W2
VANCOUVER BC
AASON, DOUGLAS L. 1820 999 WEST HASTINGS STREET V6C2W2
VANCOUVER BC
D] OFFICERS
HISWERTH BENTANMN- 525880 WESTPENDERSTREET HEEHIS
HFEXPEORATON VANCOUVERBE

Jote: Please sign and date on last page

N718/8 Rev 87/6/10




. - Monday to Friday) 2nd Floor - 540 Blanshard Street
, Victoria BC
a\‘ . CERTIFICATE OF INCORPCRATION NUMBER
-'{ JLUMBIA YUKON EXPLORATIONS INC.
Please check this form for any errors or omissions C-581772
OFFICERS CONTINUED
LAST NAME FIRST NAME AND INITIALS (IF ANY) RESIDENTIAL ADDRESS cTY PROVINCE POSTAL CODE
MASON, DOUGLAS L. | 1820 999 WEST HASTINGS STREET
PRESIDENT & CHATRMAN VANCOUVER BC vecawz
RESS- CONSTABLE SFRIART-R: SHARON EJ #25MARINEDRIVE 2048 MEADOWOOD PARK KV=IVETNTY
SECRETARY | WHANGOUYERBE  BURNABY, B.C. V5A 4Gl

o CERTIFIED CORRECT -1 have read this torm and tound %t to be correct.

Signature of a current Director, Officer, or Company Solicitor

X @Z«L@’ﬂ (;77 i\fc,é(fZ?

-~

DATE SIGNED
Y M D

N7 Rev.97 /6 110 (Prescribed)



Corporate' and Personal

NOMAAAYE Wi ¥RV WX

b Ve ‘ Sections 333 and 334
f;‘a OLUMB Property Registries Lz‘:ghoé\%o (245 %5;—:;6%2 Eriga COMPANY ACT
150 check this form for any errors or omissions ¥ ;: iling F 00
Y«ructlons on reverse) : iling Fee $35.00 pPage 1o 2
- {L NAMIE OF COMPANY E REGISTERED OFFICE ADDRESS CERTIFIGATE OF INGORPORATION NUMBER
' 3 DATE OF INCORPORATION, AMALGAMATION OR
CONTINUATION

1999 MARCH 18

F IS THIS A REPORTING COMPANY?
COLUMBIA YUKON EXPLORATIGNS INC. YES

C/0 MCCULLOUGH O'CONNOR IRWIN. i DATE OF ANNUAL REPORT (ANNIVERSARY DATE)

1100 - 888 DUNSMUIR STREET 2000 MARCH 18

VANCOUVER BC VéC 3K4 OFFICE USE ONLY - DO NOT WRITE IN THIS AREA

Has there been a change of registered or
records office address? if YES, a Notice
to Change Office (Form 4) must be filed.
See instructions on reverse.

Has there been a change of directors?
If YES, a Notice of Directors (Form 8/9)
must be filed. See instructions on reverse.

{ DIRECTORS
(AST NAME FIRST NAME AND INITIALS (IF ANY) RESIDENTIAL ADDRESS cITY PROVINGE POSTAL CODE

JINSWORTH, BENJAMIN 525 - 890 WEST PENDER STREET ' V6C1J9
VANCOUVER BC

ICHENAUER, JOHN B. 1728 SPRUCE STREET, BOULDER CO,
80302

Q " [§20

:VANS, ' DANIEL B. 456 - 999 WEST HASTINGS STREET V6C2W2
VANCOUVER BC
1820
458 - 999 WEST HASTINGS STREET V6C2W2

AASON, DOUGLAS L.
A VANCOUVER BC

] OFFICERS: ENTER THE NAMES AND ADDRESSES OF THE PRESIDENT AND SECRETARY

\SON DOUGLAS L.
’RESIDENT '

SAME AS ABOVE

Vote: Please sign and date on last page

IN718/8 Rev.97/6710




ViR R VYOIV vV

Telephone: (250)356-8626

Mours: 8:30 -430 , Location: ' ‘ Page 2 of 2
} (Monday to Friday) 2nd Floor - 940 Blanshard Stree
S Victoria BC
i ;\}‘7 _ : 'CERTIFICATE OF INCORPORATION NUMBER )
*JLUMBIA YUKON EXPLORATIONS INC. ' )
> check this form for any errors or omissions c-s81772
ERS CONTINUED :
LAST NAME FIRST NAME AND INITIALS (IF ANY) RESIDENTIAL ADDRESS eIy PROVINCE * POSTAL CODE
FOSS STUART R. ' 4125 MARINE DEIVE : . V7V 1N8
;ECRETARY WEST VANCOUVER, B.C.
AINSWORTH "BENJAMIN SAME AS ABOVE
VICE-PRESIDENT,
EXPLORATION
SERTIFIED CORRECT - | have read this form and found it to be correct. ' DATE SIGNED
Si t-.vre/cf;a zyfrent Director, Officer, or Company Solicitor v M D
iof ,/ ;
{ 7 ?///77/&/3 e - S

N718/D Rev.97 /6 N0 {Prescribed)
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CORPORATE ACCESS NUMBER: 203150172

Aberia

BUSINESS CORPORATIONS ACT

CERTIFICATE
OF
AMENDMENT AND REGISTRATION

OF RESTATED ARTICLES

COLUMBIA YUKON EXPLORATIONS INC.
AMENDED ITS ARTICLES ON 1998/10/23.

The inform="
an =~




Certified Copy

) Name/Structure Change Alberta Corporation - Reglstratlon
.Statement

Service Request Number: 701088
Corporate Access Number: 203150172

Previous Legal Entity Name: COLUMBIA YUKON RESOURCES LTD.
. Previous French Equivalent Name:

Legal Entity Name: COLUMBIA YUKON EXPLORATIONS INC.
French Equivalent Name:
Legal Entity Status: Active
Alberta Corporation Type: - Named Alberta Corporation
Nuans Report Number: 61640904
Nuans Report Date: 1998/07/28
French Name Nuans Report Number: o
French Name Nuans Report Date: : -
Classes Of Shares and any
Maximum Number(within each class): SEE ATTACHED SCHEDULE "A"
Restrictions On Share Transfers: NONE.

.Minimum Number Of Directors: 3
Maximum Number Of Directors: 15
Restrictions On Business To: NONE.
Restrictions On Business From: NONE. _
Other Provisions: SEE ATTACHED MOST RECENT SCHEDULE "B"

Section And Subsectlon of Act Change SECTION 174(1), SECTION 167(1)(A) AND

Directors Issue Shares In Series:

Professional Endorsement Provided:

Future Dating Required:

Amendment Date: 1998/10/23

......................................................................................................................................................................................................................................................................

Annual Returns

.A

Made Under: = = . SECTIONA6Z{L)(F)--- — - SN



..........................................................

l1997 :[1997/07/035

M 9% |
oz

Attachments

| Attachment Type ‘Microfilm Bar Code; iPafs..Bssqr.s!ss!.
[E?%F%?TEEF.W%‘@Q...I?Y.‘E?S!§F§E¥..WIF@A§P§H§FH?&P ELECTRONIC  {1998/03/25
{Shm o 'ELECTRONIC | l..l...9...9..§./..1..9./..2.§.......‘....:
10thef Rules or Provisions ~ & /ELECTRONIC 4 11998/10/23
[Section 167(1)(f) Schedule (ELECTRONIC  {1998/10/23

Registration Authorized By: ANDREA J. BURROWS .
SOLICITOR -




SCHEDULE "A"

The Corporation is authcrized tc issue an unlimited number of
Common Shares and an unlimited number of Preferred Shares, which

shall be subject to the following rights, privileges, restrictions
and conditions, namely:

1. COMMON SHARES

The Common Shares shall be subject to the following rights,
privileges, restrictions and conditions, namely:

(a) The holders of the Cocmmon Shares shall be entitled to
vote at any meeting of shareholders of the
Corporation;

(b} The holders of the Common Shares shall be entitled to
receive any dividend declared by the Corporatiocn; and

{(c) The holders of the Ccmmon Shares shall be entitled to

receive the remaining property of the Corpeoration on
dissolution. :

2. PREFERRED SHARES

The Preferred Shares shall have attached thereto, as a
class, the following rights, privileges, restrictiocns and
conditions, namely:

-

(a) DIRECTORS' RIGHT TC ISSUE IN ONE'OR”MORE SERIES
The Preferred Shares may at any time, or from time to

time, be issued in one or more series, each series to
consist of such number of shares as may, before the

- issue thereof, be determined by resolution of the

I . attached to a series of shares shall confer on a ~ =~ -

Board of Directors of the Corporatiocn;
(b) DIRECTORS' RIGHT TO rIX TERMS OF &Acﬁ SERIES

The Directors of the Corporaticn shall, by ordinary
resolution, fix from time tec time before the issue
thereof the designation, price, restrictions,
cenditions and limitations attaching to the Preferred
Shares of each series including, without limiting the
generality of the foregoing, the rate or amcunt of
dividends or the method of calculating dividends, the

- —dates-cf-payment thereof, thé fedemption cr purchase
prices and terms and conditicens of redemption or
purchase, any voting rights, any conversion rights and
any sinking fund or other provisions:;

(c} RANKfNG OF PREFERRED SHARES

The Preferred Shares of each series shall rank, both
as regards dividends and return of capital, in
priority to all other shares cf the Corporation. The
Preferred Shares of any series may also be given such
other preferences over the Commen Shares and over any
cther shares of the Corporation ranking junior to the
Preferred Shares, as may be fixed in accordance with
sub~section 2(b) herecf; provided, however, that no
rights, privileges, restrictions or conditions

series a priority in respect of voting dividends or
return of capital over any other series of shares of

lofi



the same class that are then outstanding.




1.

The directors may, between annual general meetings, appoint

SCHEDULE "B"

one or more additional directors of the Corporation to serve
until the next annual general meeting, but the number of

additional directors shall not at any time exceed 1/3 of the
number of directors who held office at the expiration of the

last annual meeting of the Corporation.

2.

vacancy

(1) Rotating Board

a. As used in this paragraph (1), the term "whole

board of directors" means the total number of
directors which the Corporation would have if
there were no vacancies.

b. The board of directors shall be divided into 3

classes, as nearly equal in number as the then
total number of directors constituting the whole
board of directors permits, with the term of
office of one class expiring at the annual
meeting of shareholders of each year.

c. At the annual meeting of shareholders held in

1996 directors of the first class shall be
elected to hold office for a term expiring at
the next succeeding annual meeting of
shareholders, directors of the second class
shall be elected to hold office for a term
expiring at the second succeeding annual meeting
of shareholders and directors of the third class
shall be elected to hold office for a term
expiring at the third succeeding annual meeting
of shareholders.

d. At each annual meeting of shareholders the

successors to the class of directors whose term
shall then expire shall be elected to hold
office-fcr a term expiring at the third
succeeding annual meeting of shareholders.

(ii) Vacancies

a. A quorum of the directors may appoint a

to £ill any vacancy among the directors except a

(1) resulting from an increass in

or minimum number of directors,

person

the number

(2) resulting from a failure by the

shareholders to elect the number or
minimum number of directors regquired by
the articles, or

(3) .which is filled by the sharehclders as

provided in section 4 of this paragraph
(1) .

b. A director elected or appointed to
vacancy among the directors shall hold office

for the unexpired term of his predecessor.

(iii) Removal of Directors

lotf3
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a. The shareholders may only remove a director from
office by ordinary resolution at a special
meeting of shareholders at which the holders of
70% or more of the outstanding shares in the
capital of the Corporation entitled to vote
generally for the election of directors are
present in person or represented by proxy.

b. No director may be removed from office by an
ordinary resclution of shareholders at a general
or special meeting of shareholders at which at
the time the vote on the ordinary resoclution
takes place the heclders of 70% or more of the
outstanding shares in the capital of the
Corporation entitled to vote generally in the
election of directors are not present in perscn
or reptesented by proxy.

c. Where a director is removed from office in
accordance with this section, the shareholders
may by ordinary resolution at such special
meeting elect a person to fill the vacancy
creataed by the removal of such director, failing
which it may be filled by the directors.

d. A resolution to remove a director frem office
may not be made at any meeting of shareholders
unless prior notice in writing of the resdlution
has been given to the Corporation, delivered or
mailed by first-class mail, postage prepaid, and
received by the Secretary of the Corporation not
less than 14 days nor more than 50 days prior to
such meeting of shareholders.

(iv) Nomination for the Election ¢f Directors

a. Nominations fcr the election of directors may be
made by the board of directors or by any
sharenclder entitled tc vote for the election of
directors. '

b. Such nominaticns must be made by notice in
writing to the Corpcration, delivered or mailed
by firzst-class mail, postage prepaid, and
received by the Secretary ncot less tham 14 days
nor_more than 50 _days_ prior-to any meeting of-———-— — - -
the shareholders called for the election of
directors.

c. Each notice under this subparagraph 4 shall set
forth

(1) the name, age, business address and
residence address of each nominee proposed
in such notice,

(2) the principal occupation or employment of
such nominee for the preceding S5 years,

{3) the number of shares in the capital of the
Corporation which are beneficially ownad
by such nominee, and

(4) a declaraticn by each such nominator and
ncminse that such nomines has not been




found by a court in Canada or elsewhere to
be of unsound mind and does not have the
status of bankrupt.

discretion, determine and declare to the meeting
that a nomination was not made in accordance

. with the foregeoing procedure, and if he should
so determine, he shall so declare to the meeting
and the defective nomination shall be
disregarded.

(v} Amendment of Article 6 and By-Law Number 2

d. The Chairman of the meeting may, in his sole

a. Notwithstanding any other provisions of the

Corporation's articles or by-laws (and
notwithstanding the fact that some lesser
percentage may be specified by law, the
Corporation's articles or by-laws), the
affirmative vote cf the holders of 70% or more
of the outstanding shares in the capital of the
Corporation' entitled to vote shall be required
to amend, alter, change or repeal this Article 6
of the Corporation's articles as in effect upon
filing of the Articles of Amendment and receipt
of the Certificate of Amendment under the
Business Corporations Act (Alberta) in respect
herete or By-Law Number 2 of the Corporation's
by-laws. P
3. Meetings of sharehclders ¢f the Corporation shall be held
the place within the Province of Alberta as the bocard of
directors may by resoluticn determine, or in the
alternative, at any place within the Greater Vancouver
Regional District, in the Province of British Columbia, as
‘ the board of directors may by resclution determine.

at




. SECTION 167(1) (F) SCHEDULE

The issued and ocutstanding Common Shares of the Corporation be
q consolidated on the basis of one (1) Common Share for every seven
. (7) Common Shares outstanding. Shareholders shall not be entitled
to receive fractional shares as a result of the consolidatien and
the number of Common Shares issuable on the consolidation shall be
. rounded to the nearest whole number of Common Shares.
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COLUMBIA YUKON EXPLORATION INC.
STOCK OPTION PLAN OPTION CERTIFICATE

This Certificate is issued pursuant to the provisions of the Columbia Yukon Exploration Inc. (the
“Company”) Stock Option Plan (the “Plan™) and evidences that Douglas L. Mason is the holder of an
option (the “Option”) to purchase up to 75,000 common shares (the “Shares”) in the capital stock of the
Company at a purchase price of $0.30 per Share. Subject to the provisions of the Plan:

(a the Award Date of this Option is March 14, 2003; and

(b) the Expiry Date of this Option is March 14, 2008.

The right to purchase shares under the Option will vest in the holder in increments over the term of the
Option as follows:

Date i Cumulative Number of Shares which may be Purchased

N/A No vesting

This Option may be exercised in accordance with its terms at any time and from time to time from and
including the Award Date through to and including up to 5:00 local time in Vancouver, British Columbia
on the Expiry Date, by delivery to the Administrator of the Plan an Exercise Notice, in the form provided
in the Plan, together with this Certificate and a certified cheque or bank draft payable to Columbia Yukon
Exploration Inc. in an amount equal to the aggregate of the Exercise Price of the Shares in respect of
which this Option is being exercised.

This Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is
subject to the detailed terms and conditions contained in the Plan. This Certificate is issued for
convenience only and in the case of any dispute with regard to any matter in respect hereof, the provisions
of the Plan and the records of the Company shall prevail.

The foregoing Option has been awarded this 14" day of _ March, 2003

Without prior written consent of the Canadian Venture Exchange and compliance with all
applicable securities legislation, the securities represented by this certificate and the shares
issuable upon the exercise thereof may not be sold, transferred, hypothecated or otherwise traded
on or through the facilities of the Canadian Venture Exchange or otherwise in Canada or to or
for the benefit of a Canadian resident until July 14, 2003.

"EXPLORATION INC.
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COLUMBIA YUKON EXPLORATION INC.
STOCK OPTION PLAN OPTION CERTIFICATE

. This Certificate is issued pursuant to the provisions of the Columbia Yukon Exploration Inc. (the
“Company”) Stock Option Plan (the “Plan™) and evidences that Benjamin Ainsworth is the holder of an
option (the “Option”) to purchase up to 25,000 common shares (the “Shares”) in the capital stock of the
Company at a purchase price of $0.30 per Share. Subject to the provisions of the Plan:

(a) the Award Date of this Option is March 14, 2003; and
(b) the Expiry Date of this Option is March 14, 2008.

The right to purchase shares under the Option will vest in the holder in increments over the term of the
Option as follows:

Date . Cumulative Number of Shares which may be Purchased

N/A No vesting

e

This Option may be exercised in accordance with its terms at any time and from time to time from and
including the Award Date through to and including up to 5:00 local time in Vancouver, British Columbia
on the Expiry Date, by delivery to the Administrator of the Plan an Exercise Notice, in the form provided
in the Plan, together with this Certificate and a certified cheque or bank draft payable to Columbia Yukon

, Exploration Inc. in an amount equal to the aggregate of the Exercise Price of the Shares in respect of
. which this Option is being exercised.

This Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is
subject to the detailed terms and conditions contained in the Plan. This Certificate is issued for
convenience only and in the case of any dispute with regard to any matter in respect hereof, the provisions
of the Plan and the records of the Company shall prevail.

The foregoing Option has been awarded this 14" day of March, 2003

Wlthout prior written consent of the Canadian Venture Exchange and compliance with all
applicable securities legislation, the securities represented by this certificate and the shares
issuable upon the exercise thereof may not be sold, transferred, hypothecated or otherwise traded
on or through the facilities of the Canadian Venture Exchange or otherwise in Canada or to or
for the benefit of a Canadian resident until July 14, 2003.

. COLUMBIA YUKON EXPLORATION INC.
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COLUMBIA YUKON EXPLORATION INC.
STOCK OPTION PLAN OPTION CERTIFICATE

This Certificate is issued pursuant to the provisions of the Columbia Yukon Exploration Inc. (the
“Company”) Stock Option Plan (the “Plan”) and evidences that Sharon Constable is the holder of an
option (the “Option”) to purchase up to 25,000 common shares (the “Shares™) in the capital stock of the
Company at a purchase price of $0.30 per Share. Subject to the provisions of the Plan:

(@) the Award Date of this Option is March 14, 2003; and

(b) the Expiry Date of this Option is March 14, 2008.

The right to purchase shares under the Option will vest in the holder in increments over the term of the
Option as follows:

Date . Cumulative Number of Shares which may be Purchased

N/A ' No vesting

_——2

This Option may be exercised in accordance with its terms at any time and from time to time from and
including the Award Date through to and including up to 5:00 local time in Vancouver, British Columbia
on the Expiry Date, by delivery to the Administrator of the Plan an Exercise Notice, in the form provided
in the Plan, together with this Certificate and a certified cheque or bank draft payable to Columbia Yukon
Exploration Inc. in an amount equal to the aggregate of the Exercise Price of the Shares in respect of
which this Option is being exercised.

This Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is
subject to the detailed terms and conditions contained in the Plan. This Certificate is issued for
convenience only and in the case of any dispute with regard to any matter in respect hereof, the provisions
of the Plan and the records of the Company shall prevail.

The foregoing Option has been awarded this 14® day of March, 2003

Without prior written consent of the Canadian Venture Exchange and compliance with all
applicable securities legislation, the securities represented by this certificate and the shares
issuable upon the exercise thereof may not be sold, transferred, hypothecated or otherwise traded
on or through the facilities of the Canadian Venture Exchange or otherwise in Canada or to or
for the benefit of a Canadian resident until July 14, 2003.

COLUMBIA YUKON EXPLORATION INC.
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COLUMBIA YUKON EXPLORATION INC.
STOCK OPTION PLAN OPTION CERTIFICATE

This Certificate is issued pursuant to the provisions of the Columbia Yukon Exploration Inc. (the
* “Company”) Stock Option Plan (the “Plan”) and evidences that Stuart R. Ross is the holder of an option
(the “Option™) to purchase up to 25,000 common shares (the “Shares”) in the capital stock of the.
Company at a purchase price of $0.30 per Share. Subject to the provisions of the Plan:

(@) the Award Date of this Option is March 14, 2003; and

(b) the Expiry Date of this Option is March 14, 2008.

The right to purchase shares under the Option will vest in the holder in increments over the term of the
Option as follows:

Date . Cumulative Number of Shares which may be Purchased

N/A ‘ No vesting

e

This Option may be exercised in accordance with its terms at any time and from time to time from and
including the Award Date through to and including up to 5:00 local time in Vancouver, British Columbia
on the Expiry Date, by delivery to the Administrator of the Plan an Exercise Notice, in the form provided
in the Plan, together with this Certificate and a certified cheque or bank draft payable to Columbia Yukon
Exploration Inc. in an amount equal to the aggregate of the Exercise Price of the Shares in respect of
which this Option is being exercised.

This_Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is
subject to the detailed terms and conditions contained in the Plan. This Certificate is issued for
convenience only and in the case of any dispute with regard to any matter in respect hereof, the provisions
of the Plan and the records of the Company shall prevail.

The foregoing Option has been awarded this 14* day of March, 2003

Without prior written consent of the Canadian Venture Exchange and compliance with all
applicable securities legislation, the securities represented by this certificate and the shares
issuable upon the exercise thereof may not be sold, transferred, hypothecated or otherwise traded
on or through the facilities of the Canadian Venture Exchange or otherwise in Canada or to or
for the benefit of a Canadian resident until July 14, 2003.

COLUMBIA YUKON EXPLORATION INC.
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COLUMBIA YUKON EXPLORATION INC.
STOCK OPTION PLAN OPTION CERTIFICATE

This Certificate is issued pursuant to the provisions of the Columbia Yukon Exploration Inc. (the
“Company”) Stock Option Plan (the “Plan”) and evidences that Gary Kilpatrick is the holder of an option
(the “Option™) to purchase up to 35,000 common shares (the “Shares™) in the capital stock of the
Company at a purchase price of $0.30 per Share. Subject to the provisions of the Plan:

(a) the Award Date of this Option is March 14, 2003; and

®) the Expiry Date of this Option is March 14, 2008.

The right to purchase shares under the Option will vest in the holder in increments over the term of the
Option as follows:

Date . Cumulative Number of Shares which may be Purchased
N/A ' No vesting

P

This Option may be exercised in accordance with its terms at any time and from time to time from and
including the Award Date through to and including up to 5:00 local time in Vancouver, British Columbia
on the Expiry Date, by delivery to the Administrator of the Plan an Exercise Notice, in the form provided
in the Plan, together with this Certificate and a certified cheque or bank draft payable to Columbia Yukon
Exploration Inc. in an amount equal to the aggregate of the Exercise Price of the Shares in respect of
which this Option is being exercised.

This Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is
subject to the detailed terms and conditions contained in the Plan. This Certificate is issued for
convenience only and in the case of any dispute with regard to any matter in respect hereof, the provisions
of the Plan and the records of the Company shall prevail.

The foregoing Option has been awarded this 14" day of March, 2003

Without prior written consent of the Canadian Venture Exchange and compliance with all
applicable securities legislation, the securities represented by this certificate and the shares
issuable upon the exercise thereof may not be sold, transferred, hypothecated or otherwise traded
on or through the facilities of the Canadian Venture Exchange or otherwise in Canada or to or
for the benefit of a Canadian resident until July 14, 2003.

COLUMBIA YUKON EXPLORATION INC.
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COLUMBIA YUKON EXPLORATION INC.
STOCK OPTION PLAN OPTION CERTIFICATE

This Certificate is issued pursuant to the provisions of the Columbia Yukon Exploration Inc. (the
“Company”) Stock Option Plan (the “Plan”) and evidences that Clive Shallow is the holder of an option
(the “Option”) to purchase up to 25,000 common shares (the “Shares™) in the capital stock of the
Company at a purchase price of $0.30 per Share. Subject to the provisions of the Plan:

(a) the Award Date of this Option is March 14, 2003; and

(b) the Expiry Date of this Option is March 14, 2008.

The right to purchase shares under the Option will vest in the holder in increments over the term of the
Option as follows:

Date |  Cumulative Number of Shares which may be Purchased

N/A - No vesting

P

This Option may be exercised in accordance with its terms at any time and from time to time from and

including the Award Date through to and including up to 5:00 local time in Vancouver, British Columbia

on the Expiry Date, by delivery to the Administrator of the Plan an Exercise Notice, in the form provided

in the Plan, together with this Certificate and a certified cheque or bank draft payable to Columbia Yukon

Exploration Inc. in an amount equal to the aggregate of the Exercise Price of the Shares in respect of
' which this Option is being exercised.

This Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is
subject to the detailed terms and conditions contained in the Plan. This Certificate is issued for
convenience only and in the case of any dispute with regard to any matter in respect hereof, the provisions
of the Plan and the records of the Company shall prevail.

The foregoing Option has been awarded this 14* day of March, 2003

Without prior written consent of the Canadian Venture Exchange and compliance with all
applicable securities legislation, the securities represented by this certificate and the shares
issuable upon the exercise thereof may not be sold, transferred, hypothecated or otherwise traded
on or through the facilities of the Canadian Venture Exchange or otherwise in Canada or to or
for the benefit of a Canadian resident until July 14, 2003.

COLUMBIA YUKON EXPLORATION INC.
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THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
. UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

._-.. DATED: December 31, 2003

Number of Warrants: 5,000 Warrant Certificate No.: 20

THIS IS TO CERTIFY THAT, for value received,

RALPH ALLEN
Global Securities Corp. ITF for Ralph Allen
P.O. Box 49049
11th Floor-3 Bentall Centre
595 Burrard Street
Yancouver, BC V7X 1C4

(the “Holder”) is the registered holder of 5,000 share purchase warrants (the “Warrants™) of

- - ——COLUMBIA-YUKON EXPLORATIONS INC:(the “Company™)—Each-Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”) comprising two flow-through
common shares (the “Flow-Through Shares’) and one non-flow-through common share (the
“Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of S2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire. all
subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

0

(a) duly completing and cxecuting the Exercise Form attached hereto as Appendix A;-

‘ and



THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

-

© . .- DATED: December 31, 2003

Number of Warrants: 10,000 Warrant Certificate No.: 12
THIS IS TO CERTIFY THAT, for value received,

RAINER AUGSTEN
1302 - Sth St. N.W.
Calgary, Alberta T2M 3B7

(the “Holder™) is the registered holder of 10,000 share purchase warrants (the “Warrants™) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation
certain adjustment provisions, a Warrant Unit {(a “Warrant Unit”") comprising two  flow-thr through
. common-shares (the ™ Flow- Through Shares”) and- one non-flow-through common share (the
“Non-Flow-Through Common Share™) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all
subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(2) duly completing and executing the Exercise Form attached hereto as Appendix A,
and

(b) surrendening this Warrant Certificate and delivering a completed Exercise Form and
a certified cheque or b.mk draft in an amount eoual to the Exercise Price multmhed
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THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

. .- DATED: December 31, 2003

-

Number of Warrants: 2,500 Warrant Certificate No.: 62
THIS IS TO CERTIFY THAT, for value received,

® “ ‘ " TIMOTHY J.K. BISSET
10107 Coldstream Cr. Road
Coldstream, BC VIB 1C8

(the “Holder”) is the registered holder of 2,500 share purchase warrants (the “Warrants™) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”) comprising two flow-through

common shares (the “Flow-Through Shares”) and one non-flow-through common share (the -----—- -

~*Non-Flow-Through Common Share™) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until-4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire. all
subject to adjustment as heremnafter provided. '

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by: : '

(a) . duly completing and executing the Exercise Form attached hereto as Appendix A;
and

(b) surrendering this Warrant Certificate and delivering a completed Exercise Form and
a certified cheque or bank draft in an amount equal to the Exercise Price multnli=d
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THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE.
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1,2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HBYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

.- DATED: December 31, 2003

e

Number of Warrants: 3,000 | Warrant Certificate No.: 44

THIS IS TO CERTIFY THAT, for value received,

BENNY BRUNEAU
Box 840
Nakusp, BC V0G 1RO

(the “Holder”) is the registered holder of 5,000 share purchase warrants (the “Warrants”) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”) comprising two flow-through
common shares (the “Flow-Through Shares™) and one non-flow-through common share (the
“Non-Flow-Through Common Share”) in the share cap1ta1 of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all
'subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(a)  duly completing and executing the Exercise Form attached hereto as Appendix A;
and

(b) surrendering this Warrant Certificate and delivering a completed Exercise Form and
a certified cheaue or bank draft in an amount ecual to the Exercise Price multinliz
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THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

.. DATED: December 31, 2003

-

Number of Warrants: 2,500 ) | Warrant Certificate No.: 63
THIS IS TO CERTIFY THAT, for value received,

JAMES BUHELER
1240 Industrial Road
Kelowna, BC V1Z 1G5

(the “Holder”) is the registered holder of 2,500 share purchase warrants (the “Warrants™) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”") comprising two flow-through
common shares (the -“Flow-Through Shares”) and one non-flow-through- common- share - (the
~“Non-Flow-Through Common Share™) in the share cap1tal of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented herebv shall expire, all
subject to adjustment as hereinafter provided. '

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(a) duly completing and executing the Exercise Form attached herelo as Appendix A;
and

(b surrendening this Warrant Certificate and delivening a completed Exercise Form and
a cemﬁ\d cheoue or bank dmft in an amount ecual to the E‘(eICIS° Pnce multmhed
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THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE

- SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

. DATED: December 31,2003

-

Number of Warrants: 10,000 Warrant Certificate No.: 19

THIS IS TO CERTIFY THAT, for value received,

THE BUTLER FAMILY PARTNERSHIP
BMO Nesbitt Burns ITF for the Butler Family Partnership
1600, 425 — 1st Street S.W.
Calgary, Alberta T2P 3L8

(the “Holder”) is the registered holder of 10,000 share purchase warrants (the “Warrants”) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,

certain adjustment provisions, a Warrant.Unit (a ““Warrant Unit”) comprising.two _f{low-through. ..

‘common shares (the “Flow-Through Shares™) and one non-flow-through common share (the

“Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all
subject to adjustment as hereinafter provided.

The night to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(a) duly completing and executing the Exercise Form attached hercto as Appendix A;
and




THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

. .- DATED: December 31, 2003

-

Number of Warrants: 2,500 N Warrant Certificate No.: 39

THIS IS TO CERTIFY THAT, for value received,

RON CUTLER
Box 739
Nelson, BC V1L SR4

(the “Holder™) is the registered holder of 2,500 share purchase warrants (the “Warrants”) of

COLUNMBIA YUKON EXPLORATIONS INC. (the “Company™). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit™") comprising two flow-through

common shares (the “Flow-Through Shares”) and one non-flow-through common share (the. =
" “Non-Flow-Through Common Share”) in the share cap1ta1 of the Company for an exercise price

of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all
subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(a) duly completing and executing the Exercise Form attached hereto as Appendix A;
and

b surrendering this Warrant Certificate and delivering a completed Exercise Form and
a certified cheque or bank draft in an amount equal to the Exercise Price multiplied
bv the number of Warrant Units to be acauired, subject to adjusiment in accordance

L -




THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

.. DATED: December 31, 2003

-

Number of Warrants: 1,500 Warrant Certificate No.: 21

THIS IS TO CERTIFY THAT, for value received,

"HARRY DAVIDSON
419 West Beasley Street
Nelson, BC V1L 5X3

(the “Holder™) 1s the registered holder of 1,500 share purchase warrants (the “Warrants”) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”) comprising two flow-through
- common- shares (the “Flow-Through Shares”) and one non-flow-through common share (the
“Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price™) until 4:30 p.m. (Vancouver time) cn June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all
subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder withun the
time set forth above by:

(a) duly completing and executing the Exercise Form attached hereto as Appendix A;
and

(b)  surrendering this Warrant Certificate and delivering a completed Exercise Form and
a certified cheque or bank draft in an amount equal to the Exercise Price multiplied




THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

...~ DATED: December 31, 2003

-

Number of Warrants: 1,000 Warrant Certificate No.: 34

THIS IS TO CERTIFY THAT, for value received,

JACK DENNY
Box 325
Salmo, BC VOG 1Z0

(the “Holder™) -is the registered holder of 1,000 share purchase warrants (the “Warrants™) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”") comprising two flow-through
common shares (the-“Flow-Through Shares”) and one non-flow-through common share (the
"~ “Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time"”) after which time the Warrants represented herebyv shall expire, all
subject to adjustment as hereinafter provided.

" The nght to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(a) duly completing and executing the Exercise Form attached hereto as Appendix A;
and

(b)  surrendering this Warrant Certificate and delivering a completed Exercise Form and
a certified cheque or bank draft in an amount equal to the Exercise Price multiplied
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THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

. .- DATED: December 31, 2003

pram—e

Number of Warrants: 5,000 » Warrant Certificate No.: 40

THIS IS TO CERTIFY THAT, for value received,

THOMAS A. DERBYSHIRE
3232 Hwy 23 North, Box 609
Nakusp, BC VOG 1R0

(the “Holder™) is the registered holder of 5,000 share purchase warrants (the “Warrants™) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”’) comprising two flow-through
common shares (the “Flow-Through Shares”) and one non-flow-through common share (the __ _ _.
“Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all
subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(a) duly completing and executing the Exercise Form attached hereto as Appendix A;
and

(b) surrendering this Warrant Certificate and delivening a completed Exercise Form and
a cem 1ed cheque or bank draft in an amount equal to the Exercise Price multiplied
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THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

. DATED: December 31, 2003

-

Number of Warrants: 10,000 Warrant Certificate No.: 16

THIS IS TO CERTIFY THAT, for value reéeived,

EVAN N. DUNCAN
~ 5791 Rittich Road
Kelowna, BC VIX 7V35

(the “Holder”) is the registered holder of 10,000 share purchase warrants (the “Warrants”) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”’) comprising two flow-through

_common shares (the “Flow-Through-Shares”) and one non-flow-through-common share (the . .

“Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price™) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time™) after which time the Warrants represented hereby shall expire, all
subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(2) duly completing and executing the Exercise Form attached hereto as Appendix A;
and :

'

(b) surrendering this Warrant Certificate and delivering a completed Exercise Form and -
a certified chpque or bank draﬁ In an amount equal to the Exercise Price multiplied

by the numiver of Warrant Ui s 0o ne 2cguairad, \‘._'\ TS mu\**rm' i accordance




THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1,2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

S DATED: December 31, 2003

-

Number of Warrants: 5,000 Warrant Certiﬁcat¢ No.: 38

THIS IS TO CERTIFY THAT, for value received,

JOE DUNCAN
902 Front Street
Nelson, BC V1L 4C2

(the “Holder”) is the registered holder of 5,000 share purchase warrants (the “Warrants”) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation.
certain adjustment provisions, a Warrant Unit (a “Warrant Unit””) comprising two flow-through
“Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30.
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all
subject to adjustment as hereinafter provided.

The nght to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(2) duly completing and executing the Exercise Form attached hereto as Appendix A:
and

(b) surrendering this Warrant Certificate and delivering a completed Exercise Form and

a certified cheque or bank draft in an amount equal to the Exercise Price multiplied
by ihe number of Warrant Units to be acquired, subject 10 adjusiment in accordance

.
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THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

" COMMON SHARE PURCHASE WARRANT

. .- DATED: December 31, 2003

-

Number of Warrants: 5,000 ' Warrant Certificate No.: 17
THIS IS TO CERTIFY THAT, for value received,

LENORE L. DUNCAN
5791 Rittich Road
Kelowna, BC V1X 7V§

(the “Holder”) is the registered holder of 5,000 share purchase warrants (the “Warrants™) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”) comprising two flow-through
common shares (the “Flow-Through Shares”) and one non-flow-through common share-(the
" “No6n-Flow-THrough Common Share”) in the share capital of the Company for an exercise price’
of §2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all

subject to adjustment as hereinafter provided.

The nght to acquire Warrant Units may only be exerctsed by the Holder within the
time set forth above by:

(a) duly completing and executing the Exercise Form attached hereto as Appendix A,
and

(b) surrendering this Warrant Certificate and delivering a completed Exercise Form and
a certified cheaue or bank draft in an amount equal to the Exercise Price multinlied
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THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

. .- DATED: December 31, 2003

-

Number of Warrants: 5,000 Warrant Certificate No.: 14
THIS IS TO CERTIFY THAT, for value received, -

NEIL DUNCAN
1409 Huckleberry Road
Kelowna, BC V1P 1MS5

(the “Holder™) is the registered holder of 5,000 share purchase warrants (the “Warrants”) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”) comprising two flow-through
common shares (the “Flow-Through Shares™™) and one non-flow-through common share (the.

““Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price

of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all
subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(a) duly completing and executing the Exercise Form attached hereto as Appendix A;

and

(b)  surrendering this Warrant Certificate and delivening a completed Exercise Form and
o c2rtifizd cheaus or bank draft in an amount equal to the Exercise Price multiplied

by the numbear of Warrant Units 1o be acquired, subjact to adjustment in accordance
) )




THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004 -

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

- .. DATED: December 31, 2003

-

Number of Warrants: 10,000 | Warrant Certificate No.; 13

THIS IS TO CERTIFY THAT, for value received,

NORMAN E. DUNCAN
5791 Rittich Road
Kelowna, BC V1X 7V5

(the “Holder”) is the registered holder of 10,000 share purchase warrants (the “Warrants’™™) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company™). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a2 “Warrant Unit”) comprising two flow-through
common shares (the “Flow-Through Shares™) and one non-flow-through common_share (the _
—“Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time") after which time the Warrants represented hereby shall expire, all

subject to adjustment as hereinafter provided.

§ The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(a) duly completing and executing the Exercise Form attached hereto as Appendix A;
and

(b) surrendering this Warrant Certificate and delivering a completed Exercise Form and
a certified cheque or bank draft in an amount equal to the Exercise Price multplied
by the number of Warrant Units to be acquired, subject to adjustment 1n accordance




THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND.OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE - WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

. - DATED: December 31, 2003

J—g

Number of Warrants: 2,500 Warrant Certificate No.: 47

THIS IS TO CERTIFY THAT, for value received,

DEMETRIUS DWIGHT EGLINSKI
13908 Valleyview Drive N.W.
Edmonton, AB TSR 5T§

(the “Holder”) is the registered holder of 2,500 share purchase warrants (the “Warrants™) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit”") comprising two flow-through
common shares -(the “Flow-Through Shares”) and one non-flow-through common. share (the .
“Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire, all
subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(a) duly completing and executing the Exercise Form attached hereto as Appendix A;
and we - :

(b) surrendering this Warrant Certificate and delivering a completed Exercise Form and
a certified cheque or bank draft 1n an amount equal to the Exercise Price multiplied
by the number of Warrant Units 1o b2 accuirad. subiect to adiusiment in

)
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THE .WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS I.NC.

COMMON SHARE PURCHASE WARRANT

S IDATED: December 31, 2003

P

Number of Warrants: 5,000 | Warrant Certificate No.: 36
THIS IS TO CERTIFY THAT, for value received,

MURRAY ELIAS
620 West Innes St.
Nelson, BC V1L 3S3

(the “Holder) is the registered holder of 5,000 share purchase warrants (the “Warrants™) of
COLUMBIA YUKON EXPLORATIONS INC. (the “Company”). Each Warrant entitles the
Holder to subscribe for and purchase, subject to the terms hereof including, without limitation,
certain adjustment provisions, a Warrant Unit (a “Warrant Unit™) comprising two flow-through

~common shares (the “Flow-Through Shares”) and one_non-flow-through common share (the
“Non-Flow-Through Common Share”) in the share capital of the Company for an exercise price
of $2.70 per Warrant Unit (the “Exercise Price”) until 4:30 p.m. (Vancouver time) on June 30,
2004 (the “Expiry Time”) after which time the Warrants represented hereby shall expire. all
subject to adjustment as hereinafter provided.

The right to acquire Warrant Units may only be exercised by the Holder within the
time set forth above by:

(2) dulv completing and executing the Exercise Form attached hereto as Appendix A; .
and

) surrenderning this Warrant Certificate and delivering a completed Exercise Form and
a certified cheque or bank draft in an amount equal to the Exercise Price muluplied

. P . N ‘. : NN 1 ~ o
by the number of Warrant Units to be acquired, subject to adjusiment 1 accordance




THE WARRANTS REPRESENTED HEREBY WILL BE. VOID AND OF NO VALUE
UNLESS EXERCISED WITHIN THE TIME LIMITS HEREIN PROVIDED.

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THE
SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE MAY 1, 2004

WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE AND
COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR THROUGH
THE FACILITIES OF THE TSX VENTURE EXCHANGE OR OTHERWISE IN CANADA
OR TO OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL MAY 1, 2004

COLUMBIA YUKON EXPLORATIONS INC.

COMMON SHARE PURCHASE WARRANT

_. DATED: December 31, 2003

Number of Warrants: 5,000 Warrant Certificate No.: 6
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